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FIRST SECURITY STATE BANK, as Owner-Trustee

Equipment Trust Certificates, series 1

EQUIPMENT TRUST AGREEMENT NO. 1

Dated as of November 1, 1972

by and between

FIRST SECURITY BANK OF UTAH, N.A.
' Trustee

and

FIRST SECURITY STATE BANK,
as Owner-Trustee



NO.

here

subs

EQUIPMENT TRUST AGREEMENT No. 1 dated as Of
November 1, 1972, between FIRST SECURITY BANK OF
UTAH, N.A., a national banking association, as
Trustee (hereinafter called the Trustee)„ and FIRST
SECURITY STATE BANK, a state banking corporation
organized under the laws of the State of Utah as
Owner-Trustee pursuant to a Owner Trust Agreement
No. 1 dated as of November 1, 1972, with George S.
Eccles (hereinafter called the Company).

| ' WHEREAS THE Company has agreed to cause the sale, assignment
and.'• xansfer to the Trustee of title to the railroad equipment
described in Schedule I hereto as Group B Trust Equipment which
is a rcepted hereunder prior to December 31, 1972 up to an
aggregate cost not exceeding $2,000,000 (U.S.) and which is to be
specifically described in Supplement No. 1 hereto, subject to the
prov Lsions hereof, which equipment is to be manufactured and sold
purs lant to the Manufacturing Agreement to be dated as of
Novenber 1, 1972 (hereinafter called the Manufacturing
Agre jment) , among the Company, National Steel Car Corporation,
Limi :ed (hereinafter called the Manufacturer) , and Canadian
Nati>nal Railway Company (hereinafter called the Lessee), the
Manufacturing Agreement to be substantially in the form of Annex

reto; and

WHEREAS title to such railroad equipment is to be retained by
the ' Erustee and such railroad equipment is to be leased by the
Trustee to the Company hereunder until transferred by the Trustee
to tie Company under the provisions hereof; and

WHEREAS the Company proposes to enter into Lease of Equipment
to be dated as of November 1, 1972 (hereinafter called the

Lease), with the Lessee, substantially in the form of Annex B
to, pursuant to which the Company will lease such railroad

equipment to the Lessee, and such Lease of Equipment is to be
assigned to the Trustee pursuant to the Assignment (as
herejxnafter defined) ; and

WHEREAS First Security State Bank, as Owner-Trustee,
ment Trust Certificates, Series 1 (Secured by Lease
gations of Canadian National Railway Company) (hereinafter

Egui
Obli
called the Trust Certificates), are to be issued and sold, and

proceeds of such sale are to be held in trust by the Trustee
re to constitute a fund to be known as First Security State
Owner-Trustee, Equipment Trust, Series 1 (Secured by Lease

gations of Canadian National Railway Company), to be applied

WHEREAS the text of the Trust Certificates is to be.
antially in the following form:

[Form of Trust Certificate]



NOTE This Trust Certificate has not been registered under the
Securities Act of 1933 and must be held indefInitelv
unless a disposition hereof is exempt from th«
registration requirements of said Act.
$ NO.

FIRST SECURITY STATE BANK, as Owner-Trustee

Equipment Trust Certificate
Series 1

(Secured by Lease Obligations of Canadian
National Railway Company)

' Tirst Security Bank of Utah, N.A., as Trustee (hereinafter
called the Trustee) under an Equipment Trust Agreement No. 1
date
betw

the
that

as of November 1, 1972 (hereinafter called the:Agreement),
sen the Trustee and First security state Bank, as Owner-

Trus :ee, a state banking corporation organized under title laws of
State of Utah (hereinafter called the company) , certifies

inteest of $
or registered assigns is entitled to an
in First Security State Bank, as Owner-

Trusfcee, Equipment Trust, Series 1, due and payable in
instalments (as hereinafter provided) and to interest on the
amount of unpaid principal from time to time owing pursuant to

Certificate, due and payable semiannually on May 1 and
nber 1 in each year commencing at the rate
% per annum from the date hereof until such principal

nt becomes due and payable, with interest on any overdue

this
N<>ve
of
ainou
prinsipal and interest, to the extent legally enforceable, at the
rjate of 9% per annum. Payments of principal and interest shall
be made to the registered holder at the principal office of the
Trustee in Salt Lake city, Utah, in such coin or currency of the
United States of America as shall be legal tender for the payment
of pablic and private debts. Each of such payments shall be made
only

the
and

from and out of rentals or other moneys received by the
Trustee and applicable to such payment under the provisions of

973
i
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Agreement or under the provisions of an Assignment of Lease
Agreement No. 1 dated as of November 1, 1972, between the

Company and the Trustee. The liability of the Company for all
paynents to be made by it to the Trustee under the Agreement is
limited by Section 4.03 of the Agreement. The principal amount
o|f tjhis Trust Certificate is due and payable [on November 1,

in semiannual instalments of principal payable on May
November 1, of each year, commencing from
through 19 both inclusive, calculated as provided in the
ement so that the aggregate of the principal and interest

pjayajble on each such date shall be substantially equal. Interest
sha3|l be computed hereunder on the basis of a 360-day year of
otwelve 30-day months.

this
partial payments of principal on

Certificate are not required to be noted on this



Cert: ficate, inquiry should be made at said office of the Trustee

with

as to the principal amount at any time remaining unpaid hereon.

Vhis certificate is one of an authorized issue of Trust
Certificates in an aggregate principal amount which, together

the Equipment Trust Certificates which may be issued
pursuant to concurrently executed Equipment Trust Agre<gnents, may
not oxceed, at any one time outstanding, $12,190,000 U..S. and
issued or to be issued under the Agreement, under which title to
certain railroad equipment (or cash or obligations defined in the
Agreement as "Investments" in lieu thereof, as provided in the
Agreement) and the above-mentioned Assignment of Lease and
Agreement are held by the Trustee:in trust for the equal and
ratable benefit of the holders of the Trust Certificates issued
thereunder. Reference is made to the Agreement and the Schedule

Annexes thereto (copies of which are on file with the Trustee
bs said office) for a more complete statement of the terms
provisions thereof, to all of which the registered holder

and

and
here>f, by accepting this Certificate, assents.

This Certificate has not been registered under the
Securities Act of 1933, and may not be sold, transferred, pledged
or hypothecated unless an exemption from registration is
available.

Subject to the restrictions set forth in the immediately
prec sding paragraph, this Certificate is transferable in whole or
in pirt by the registered holder hereof in person or by duly
auth Drized attorney on the books of the Trustee upon surrender to
the Prustee at said office of the Trustee of this Certificate
acconpanied by a written instrument of transfer, duly executed by
the | registered holder in person or by such attorney, in form
satisfactory to the Trustee. The Trustee and the Company may
deem
registered as the absolute owner hereof for the purpose of
rece

in t
repi

and treat the person in whose name this Certificate is

iving payment of principal and interest and for all other
purposes and shall not be affected by any notice to the contrary.

In case of the happening of an Event of Default (as defined
tie Agreement) all instalments of principal and interest
esented by this Certificate may become or be declared due and
ble in the manner and with the effect provided in the

Agreement.



IN WITNESS WHEREOF, the Trustee has caused this Certificate
to be signed by one of its Authorized officers, by his manual
signature, and its corporate seal or a facsimile thereof to be
hereunto affixed or hereon imprinted.

Dates as of

Attest:

FIRST SECURITY BANK OF UTAH, N.A.
Trustee,
by

Authorized Officer

!POR VALUE RECEIVED, the undersigned hereby sells, assigns and
transfers unto

1Please insert Social security or other
identifying number of Assignee

the within First Security State Bank, as Owner-Trustee, Equipment
Certificate, Series 1 and does hereby irrevocably

and appoint...................,>..............attorney
transfer the said certificate on the books of the within named

Trustee, with full powers of substitution in the premises.

Trust
cjonsjtitute
4>

Date

WHEREAS, it is desired to secure for the holders of the Trust
Certificates the payment of the principal thereof with interest

eon, as hereinafter provided, and to evidence the rights of
•the holder or holders of the Trust Certificates in substantially

form hereinbefore set forth;

NOW, THEREFORE, in consideration of the mutual covenants and
promises herein contained, the parties hereto hereby agree as
follows:



ARTICLE ONE

Definitions

eetion 1.01. Definitions. The following terms (except-as
otherwise expressly provided or unless the context o their wise
requires) for all purposes of this Agreement shall have: the
respective meanings hereinafter specified:

iffiliate of any corporation shall mean any corporation
whicft, directly or indirectly controls or is controlled by, or is
under common control with, such corporation. For the purposes of
this[definition, control (including controlled by and under
common control with), as used with respect to any corporation.

mean the possession, directly or indirectly, of the power
Lrect or cause the direction of the management and policies
ich corporation, whether through the ownership of.voting
rities or by contract or otherwise.

kssicmment shall mean the Assignment of Lease and Agreement
No. ill dated as of November 1, 1972, by the Company to the Trustee
substantially in the form of Annex C hereto.

Authorized officer shall mean such person or persons as are
duly! authorized or designated by or on behalf of the board of
directors or executive committee of the Trustee to sign, certify,
couhHbersign or attest documents on behalf of the Trustee.

Sunc
Business Day shall mean a calendar day, excluding Saturdays,
ays and holidays or other days on which banks are authorized
aw to close in Salt Lake:City, Utah or New York, New York.

, Company shall mean First Security State Bank, as Owner-
Trusteê  a state banking corporation organized under the laws of
t[he State of Utah, under Owner-Trust Agreement No. 1 dated
November 1, 1972 with George S. Eccles. .

Consent shall mean the Lessee's consent and Agreement No. 1
dated as of November 1, 1972 in the form annexed to the
Assignment.

Tru
bus

Corporate Trust office shall mean the principal office of the
stee in salt Lake City, Utah, at which the corporate trust
mess of the Trustee shall, at the time in question, be
nistered, which office is, on the date of execution of this
ement, located at 79 South Main street. Salt Lake City, Utah

Costj. when used with respect to the Equipment, shall mean the
actual
Man
app

cost thereof (including freight charges, if any, from the
ufacturer's plant to a point of delivery to the Lessee and
licable Canadian federal sales taxes, if any, and including



•bnlyxsuch other items as may be properly included in such cost
under sound accounting practice), as evidenced by a
Ma"n!ufacturerts invoice with respect to such Equipment, but

ressed in United States dollars based on the actual cost to
the Trustee and the Company of the Canadian dollars used to make
the payments to the Manufacturer contemplated by Sections 3,02

3.03 hereof, provided that the Lessee*s consent shall be
ined for any exchange, prior to the date of such payments

(bulb not on the date of such payments), of United States dollars
for [Canadian dollars for the purpose of obtaining Canadian
dollars to make such payments and provided further̂  that such
exchange shall be made at the selling price quoted on the New
York market of Canadian dollars for bank transfers in the United
States for payments abroad and that each such exchange for the
purpose of payment under section 3.02 hereof shall be made at the
sam* time and at the same such selling price as the exchange for
the purpose of contemporaneous payment under Section 3.03.

Deposited cash shall mean the aggregate of (a) the proceeds from
the sale of the 1980 Trust Certificates and the 1973 Trust
Certificates deposited with the Trustee pursuant to Section 2.01
a|ndJ when required or indicated by the context, any Investments
(and the proceeds thereof) purchased by the use of such proceeds
pursuant to the provisions of Section 8.04, subject, however, to
the
any
Sect

provisions of the last paragraph of Section 8.04, and (b)
sums restored to Deposited Cash from rentals pursuant to
ion 4.04(1) and on deposit with the Trustee.

! i Equipment shall mean the units of new standard gauge railroad
equipment described in Schedule I hereto. Group A, Group B,
Group C and Group D Equipment shall mean Equipment designated in

.01

dule I as Group A, Group B, Group C and Group D Equipment.

Event of Default shall mean any event specified in Section
to be an Event of Default.

rThe word holder, when used with respect to Trust
CJerttLficates, shall mean the registered holder thereof and shall
include the plural as well as the singular number.

Investments shall mean (i) direct obligations of the United
States of America or obligations for which the faith of the
Unitsd States of America is pledged to provide for the payment of
principal and interest (ii) open market commercial paper of any
compuny incorporated and doing business within the United states
of America or one of the states thereof rated A1 by Standard &
Poor's Corporation or (iii) certificates of deposit of commercial
bank:! or trust companies, including those of the Trustee, in the
United States of America having capital and surplus aggregating
at. 1« ast $25,000,000, in each case maturing in not more than one
year from the date of such investment.

aase shall mean the Lease of Equipment No. 1 datecl as of
November 1, 1972, between the Company and the Lessee
substantially in the form of Annex B hereto.
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Lessee shall mean Canadian National Railway Company, a
Canidian
sue

corporation, the lessee under the Lease, and its
sessors and assigns.

Lessee's Certificate shall mean a certificate signed by the
sident, any Vice President, the Treasurer or the Secretary,Pre

the)Assistant Secretary or the Deputy Secretary of the Lessee.

Manufacturer shall mean National Steel Car Corporation,
Limited, a Canadian corporation, the manufacturer and seller
under the Manufacturing Agreement.

Agre
the
her«(to.

P^res
any

lega
may

Manufacturing Agreement shall mean the Manufacturing
ement dated as of November 1, 1972, among *the Manufacturer,
Company and the Lessee substantially in the form of Annex A

Officer1s Certificate shall mean a certificate signed by the
ident, any Vice President, any Assistant Vice President, or
Authorized Officer of the Company approved by the Trustee.

Opinion of Counsel shall mean an opinion in writing signed by

True

1 counsel who shall be satisfactory to the Trustee and who
be an employee of the Company or the Lessee. The acceptance
he Trustee of, and its action on, an Opinion of counsel shall
ufficient evidence that such counsel is satisfactory to the
tee.

Other Eguipment Trust Agreements shall mean Equipment Trust
Agreement No. 2 and No. 3 dated as of November 1, 1972 between

T̂rustee and the Company pursuant to which First Security
Bank, Owner-Trustee, Trust Certificates, Series 2 and

»s 3, respectively, shall be issued.

her Leases shall mean the Lease of Equipment No. 2 and No.
dated as of November 1, 1972 between the Company and the

LeSS 56.

of. iin

>urchase Agreement shall mean the Purchase Agreement dated as
N svember 1, 1972, among the company and the Purchasers named
A mex I thereto.

Purchaser shall mean each Purchaser named in Annex I to the
Pure lase Agreement and Purchasers shall mean all such Purchasers.

teguest shall mean a written or telegraphic request for the
action therein specified received by the Trustee in the case of
the written request at least two Business Days prior to the time
tlie action requested thereby is to be taken and signed on behalf
of the Company by the President, any Vice-President, any
Assi:
Compeny approved by the Trustee.

tant Vice President, or any authorized officer of the



Trust Certificates shall mean First Security State Bank, as
lowlier-Trustee, Equipment Trust Certificates, Series 1, issued and
'outstanding hereunder.

1973 Trust certificates shall mean Trust Certificates having
a stated maturity of November 1, 1973, issued pursuant to Section
2.C1 hereof.

1980 Trust Certificates shall mean Trust Certificates under
whijch principal is amortized in semiannual installments

sncing November 1, 1973, to and including May 1, 1980, issued
pursuant to Section 2.01 hereof.

1992 Trust Certificates shall mean Trust Certificates
is sizable on November 1, 1973, and having the other
characteristics set forth in sections 2.01 and 2.07 hereof.

Trust Equipment shall mean all Equipment at any time subject
to ̂ :he terms of this Agreement,

Trustee shall mean First Security Bank of Utah, N..A., a
national banking association, and, subject to the pr orris ions of
Article Eight, any successor as trustee hereunder.

The words herein, hereof, hereby^ hereto, hereunder and words
imilar import refer to this Agreement as a whole and not to
particular Article, Section, paragraph or subdivision hereof.

ARTICLE TWO
Trust Certificates and Issuance Thereof

of
any

SECTION 2.01. Issuance of Trust certificates. An amount
equall to the proceeds of the sale, from time to time, of the
Trust certificates, but not less than the aggregate principal
amoupt thereof, shall forthwith be deposited with the Trustee, to
be

Comp
aggr

pplied as provided in Section 3.02 hereof,

Phereupon, the Trustee shall issue and deliver, as the
any shall direct by Request, Trust Certificates in the
agate principal amount so sold, as herein and in Section 2.07

provided.

'. lie aggregate principal amount of 1980 Trust certificates
shall be executed and delivered by the Trustee under this

ton and under Section 2.01 of the other Equipment Trust
whicl
Sect
Agreements shall not exceed $2,700,000. The aggregate principal
amoumt of 1973 Trust Certificates which shall be executed and
delivered by the Trustee under this Section and Section 2.01 of

>ther Equipment Trust Agreements shall not exceed $9,490,000.the
1973
time

Trust Certificates shall be issued hereunder from time to
but not later than April 30, 1973, in an amount eqrual to the
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percentage of the aggregate Cost of the Trust Equipment set forth
in {Schedule II hereto for the 1973 Trust Certificates.

The aggregate principal amount of the 1992 Trust Certificates
whifch shall be executed and delivered by the Trustee on original
issie pursuant to Section 2.07 hereof shall be equivalent to the
aggregate principal amount of the 1973 Trust certificates
outstanding on November 1, 1973.

SECTION 2.02. Interests Represented by Trust Certificates;
interest; Maturity. Each of the Trust Certificates shall
represent an interest in the amount therein specified in the
trusst created hereunder. The Trust Certificates will bear
interest on the unpaid principal amounts thereof, payable on May
1 aiid November 1 of each year, commencing May 1, 1973.. Interest

Jie: 1973 Certificates shall be at the rate of 6 1/29S per annum
on the 1992 Certificates at the rate of 855 per annum.

on
and
Interest on the 1980 Certificates shall be at the rates of 6-3/H%
per!annum. All Trust Certificates shall bear interest on overdue
instalments of principal and interest at the rate of 975 per
annvm, to the extent legally enforceable on overdue principal and
int€

inst
days

rest. Principal on the 1973 Trust Certificates shall be
ble in a single instalment on November 1, 1973. The first
alment of principal of the 1980 Trust Certificates shall be
ble on November 1, 1973, and subsequent instalments shall be

payable semiannually thereafter on each May 1 and November 1 to
and
thei
and

including May 1, 1980. The first instalment of principal of
1992 Trust Certificates shall be payable on November 1, 1980,
subsequent instalments shall be payable semiannually

thereafter on each May 1 and November to and including November
1', 1p92. Each date upon which principal is payable on a Trust
Certificate is hereinafter called the Payment Date. The
principal amount of the 1980 Trust Certificates and the 1992
Trusb Certificates payable on each Payment Date shall be
calculated on such a basis that the aggregate of the principal
and i Interest payable on each such Payment Date shall be
substantially equal and such instalments of principal and
interest will completely amortize such Trust certificates. The
Compj my will furnish to the Trustee and the Trustee will forward
to e ich Purchaser a schedule showing the respective amounts of
pririripal and interest payable on each Payment Date.

Sxcept as provided in Section 2.07 hereof with respect to
payment of the principal of the 1973 Trust Certificates, the
principal of and interest on the Trust certificates shall be
payable (a) at the Corporate Trust Office, in such coin or
currency of the United States of America as at the time payable
shai:. be legal tender for the payment of public and private
debts, but (b) only from and out of rentals or other moneys
rece: ved by the Trustee and applicable to such payment under the
provj sions hereof. Notwithstanding the provisions of clause (a)
of the preceding sentence of this paragraph, in the case of
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pay nents of principal and interest: -to be made on a Trust
Certificate not then to be paid in full, upon request and deposit
wit]i the Trustee of an agreement of the holder of such Trust
Certificate (the responsibility of such holder to be satisfactory

bhe Company) obligating such holder, prior to any "transfer or
sr disposition thereof, to surrender the same to the Trustee

to
Oth
for notation thereon of the instalments of principal amount
represented thereby theretofore paid in whole or in part, the
Trustee will mail its check on the Business Day preceding the
date each such payment is due to such registered holder at his
address shown on the registry books maintained by the Trustee;
provided,, however, that this sentence shall not apply to the
Purchaser so long as such Purchaser is a holder of Trust
Certificates, and the Trustee shall make payments of principal
and interest to such Purchaser at its "home office" address set
fortlh in Annex I to the Purchase Agreement by mailing its check
as foresaid.

Cert
fortlh

SECTION 2.03. Form of Trust Certificates. The Trust
ificates shall be in substantially the form hereinbefore set

SECTION 2.04. Execution by Trustee. The Trust Certificates
shall be signed in the name and on behalf of the Trustee by the
manual signature of one of its Authorized Officers and its
corporate seal or a facsimile thereof shall be affixed or
imprjinted thereon. In case any officer of the Trustee whose
signature shall appear on any of the Trust Certificates shall
cease to be such officer of the Trustee before the Trust
Certificates shall have been issued and delivered by tide Trustee
or snail not have been acting in such capacity on the date of the
Trust Certificates, such Trust Certificates may be adopted by the
Trustee and be issued and delivered as though such person had not
ceas »d to be or had then been such officer of the Trustee.
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SECTION 2.05. Characteristics of Trust Certificates.

(a) The Trust Certificates shall be registered, as to both
principal and interest, in the name of the holder; shall be
traisferable on the books of the Trustee in whole or in part and
excJlangeable for Trust Certificates of the same class of other
denominations of equal aggregate outstanding principal amount, in
eacm case upon presentation and surrender thereof for
registration of transfer or exchange at the Corporate Trust

e^ accompanied, in the case of registration of transfer, by
appropriate instruments of transfer, duly executed by the
reg? stered holder of the surrendered Trust Certificate or
Cerl ificates or by duly authorized attorney, in form satisfactory
to t
shal
tiie
at t
$10,
is si
Cert

he Trustee; provided,, however, that no Trust Certificate
1 be issued in a principal amount less than $10,000 except in
case of the transfer or exchange of a Trust Certificate which
he time is in an unpaid principal amount of less than
000; each Trust Certificate shall be dated as of the date of
e unless issued in exchange for another Trust certificate or
ificates bearing unpaid interest from an earlier date, in

Trus
fron
shal

exch

whiqh case they shall be dated as of such earlier date; and each
t Certificate shall entitle the registered holder to interest
the date thereof. The Trustee shall, if any prepayment
1 theretofore have been made pursuant to Section 4.07, attach

to each Trust Certificate issued upon registration of transfer or
ange a revised schedule of payments of principal and interest

as provided in Section 4.07.

(b) Anything contained herein to the contrary
notwithstanding, the parties hereto may deem and treat the
registered holder of any Trust Certificate as the absolute owner
of s
affe

ach Trust Certificate for all purposes and shall not be
sted by any notice to the contrary.

(c) The Trustee shall cause to be kept at the Corporate Trust
Office books for the registration and registration of transfer of
the Trust Certificates and, upon presentation of the Trust
Certificates for such purpose, the Trustee shall subject to sub-
paragraph (f) below register any transfer as hereinabove provided
and |inder such reasonable regulations as it may prescribe.

(d) For any registration, registration of transfer or
exchange, the Trustee shall require payment by the person
requesting same of a sum sufficient to reimburse it for any
governmental charge connected therewith.

e) Each Trust Certificate delivered pursuant to any
provision of this Agreement in exchange for, or upon the
registration of transfer of the whole or any part, as the case
may i>e, of one or more other Trust Certificates, shall carry all
the lights to principal and to interest accrued and unpaid and to
accrue, which were carried by the whole or such part, as the case
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mayj be, of such one or more other Trust Certificates, and,
notwithstanding anything contained in this Agreement, the Trust
(Certificates shall be so dated that neither gain nor loss in
'interest or principal shall result from such exchange,
substitution or registration of transfer.

(f) The Trustee shall not be required to issue, register the
traisfer of or exchange any Trust Certificates for a period of
ten Business Days next preceding any interest payment date.

SECTION 2.06. Replacement of Losj: Trust Certificates. In
caste any Trust Certificate shall become mutilated or defaced or
lj>e J.ost, destroyed or stolen, then on the terms herein set forth,
and
Tru:
identifying number or designation as the Trustee may determine,
in exchange and substitution for, and upon cancellation of, the

lated or defaced Trust Certificate, or in lieu of and inmut:
subs

not otherwise, the Trustee shall execute and deliver a new
t Certificate of like class, tenor and date, and bearing such

titution for the same if lost, destroyed or stolen. The
app] icant for a new Trust Certificate pursuant to this Section
sha] 1 furnish to the Trustee and to the company evidence to their
satisfaction of the loss, destruction or theft of such Trust
Certificate alleged to have been lost, destroyed or stolen and of
tjhe ownership and authenticity of such mutilated, defa.ced, lost,
destroyed or stolen Trust Certificate, and also shall furnish a
letqer of indemnity in the case of any Purchaser or, if other
than! a Purchaser, such security or indemnity as may be required

Trustee and by the company in their discretion, and shall
.1 expenses and charges of such substitution or exchange,
ist certificates are held and owned upon the express

cond
by 1
defa
prec
stat
notwl

.tion that the foregoing provisions, to the extent permitted
aw, are exclusive in respect of the replacement of mutilated,
ced, lost, destroyed or stolen Trust Certificates and shall
Lude any and all other rights and remedies, any law or
ite now existing or hereafter enacted to the contrary
thstanding.

SECTION 2.07. On November 1, 1973, the Trustee shall execute
and Deliver an aggregate principal amount of 1992 Trust
Certificates equal to the principal amount of 1973 Trust
Certificates maturing on said date; provided, however„ that the
following conditions shall have been complied with:

(a) There shall have been deposited with the Trustee (i)
or on behalf of the Purchaser of the 1992 Trust

'ertificates, cash in an amount sufficient to pay t.he
incipal of the 1973 Trust Certificates to be refunded and
ii) by the Company, pursuant to Section 4.04(3) hereof, cash
i|n an amount sufficient to pay the interest thereon to and
eluding the maturity thereof. Moneys deposited with the
rustee pursuant to this subparagraph (a) shall be held in

thrust by the Trustee for the benefit of the 1973 Trust



the
outj

Certificates and shall be applied by the Trustee to the
payment of all principal and interest payable on such Trust
Certificates to November 1, 1973.

(b) No Event of Default, or event which with notice
and/or lapse of time would constitute an Event of Default,
shall have occurred and be continuing hereunder aid the
Company shall have furnished to the Trustee an Officer's
Certificate to that effect and an Opinion of Counsel to the
effect that the 1992 Trust Certificates have been duly
authorized, executed, issued and delivered and constitute
legal, valid and binding obligations entitling the Purchaser
thereof to the rights therein specified and that Jthe 1992
Trust Certificates are entitled to the benefits and the
security of the Equipment Trust Agreement, the Lease, the
Assignment and the Consent.

Upon compliance with all the provisions of this Section 2.07,
1973 Trust Certificates shall no longer be deemed to be
tanding hereunder and shall cease to be entitled to the

ben< if it of this Agreement except to receive payment, out of the
mone
pro\
Cert
Agr«
Trus
hold
and

ys deposited with the Trustee in trust as hereinbefore
ided, of the interest on and principal of such Trust
ificates in accordance with their terms and the tesrms of this
ement. The 1992 Trust Certificates shall be deemed to be
t Certificates for all purposes of this Agreement and the
ers thereof shall be entitled to the rights specified herein
to the benefits and the security of this Agreement, the

Leasje, the Assignment and the Consent.

Notwithstanding anything herein to the contrary, if on
Noveknber 1, 1973, the 1992 Trust Certificates are not issued
pursuant to this Section 2.07, then the 1973 Trust Certificates
shall not be refunded but shall become ipso facto 1992 Trust
CtertpLficates and shall be exchanged by the holders thereof for
1992
Trus: Certificates shall be paid in accordance with the terms and
prov

Trust Certificates and such principal amount of the 1973

Lsions of the 1992 Trust Certificates.
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ARTICLE THREE

ACQUISITION OF TRUST EQUIPMENT BY TRUSTEE

SECTION 3.01. Accruis it ion and Exclusion of Equipment. The
any shall cause the sale, assignment and transfer from the

Manufacturer to the Trustee, as Trustee for the holders of the
Trust Certificates, of title to all Trust Equipment described in
Supplement No. 1 hereto; it being understood that any Trust
Equipment shown on Schedule I hereto not accepted pursuant to
Section 4.02 on or before December 31, 1972 and settled for
purs
be
Trus
and
iimi
acce

uant to this Article Three on or before April 30, 1973, shall
xcluded from this Agreement and not included in the term
t Equipment. In the event of any such exclusion, the Company
the Trustee shall execute an agreement supplemental hereto
ting this Agreement to the Trust Equipment theretofore
pted and settled for hereunder. •

SECTION 3.02. Payment of Deposited Cash. From time to time,
when! and as any of the Equipment shall have become subject to the
tferms and provisions hereof as provided in Section 1.02, the
Trustee shall upon Request (subject to the provisions of Section
3.041 and the Company's making payment as contemplated by the
provisions of Section 3.03) pay to the Manufacturer out of
Deposited Cash then held by the Trustee an amount equal to the
percentages set forth in Schedule II hereto of the aggregate Cost
of sich Trust Equipment, as specified in the certificate
furnished to the Trustee pursuant to Section 3.04(b). Anything
cont lined in this Agreement to the contrary notwithstanding, the
Trus :ee shall have no duty to make any payment to the
Manuracturer pursuant to this Section (i) prior to the Closing
Date (as defined in the Purchase Agreement) for such Tjrust
Equipment or (ii) in the event that on such closing Date the
aggr gate principal amount of Trust Certificates to be sold on
the closing Date shall not have been purchased by the Purchasers
or (iii) in the event that the Company shall have failed to pay
to tfte Trustee the monies required to be paid by the Company to
the Trustee under Section 3.03 hereof.

that;
to|
subjc
Manu t
re'nta

ECTION 3.03. Payment of Deficiency. The Company covenants
contemporaneously with any payment by the Trustee; pursuant
ction 3.02 hereof with respect to any Trust Equipment, but
ct to the conditions set out in Article 4 of the
acturing Agreement, it will pay to the Trustee as advance
1 that portion of the Cost of the delivered Trust Equipment

not paid out of Deposited Cash as provided for in Section 3.02
hereof. Thereupon, the Trustee shall upon Request, pay to the
Manufacturer by the use of such advance rental, the portion of
the dost of the delivered Trust Equipment not paid out of
Deposited Cash as provided for in Section 3.02 hereof. It is
un&erjstood and agreed, however, that, as provided in Article 3 of
the Manufacturing Agreement, unless the Company shall otherwise
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agred the total cost of the Trust Equipment under this Agreement
and inder the Other Equipment Trust Agreements shall not exceed
$15,068, 091 (U.S.)-

out
any
rece
counsel:

SECTION 3.0 1. Supporting Papers. The Trustee shall not pay
<my Deposited Cash pursuant to Section 3.02 with respect to
!?rust Equipment unless the Trustee and the Company shall have
ved, in form and substance satisfactory to them arid their

(a) one or more duly executed Certificates of Acceptance
as defined in the Lease) with respect to such Trust
iquipment stating that the Trust Equipment described and
specified therein by number or numbers has been delivered and
las been marked in accordance with the provisions of Section
». 06 hereof;

(b) invoices from the Manufacturer and a Lessee's
Certificate all of which shall state that such Trust
Equipment is Equipment as herein defined (having been first
put into service no earlier than the date of delivery to and
acceptance by the Lessee, as agent for the Trustee) and that
an amount specified is the actual cost in Canadian dollars of
such Trust Equipment;

(c) a bill or bills of sale of such Trust Equipment from
the Manufacturer to the Trustee, which bill or bills of sale
hall contain (i) a warranty or guaranty to the Trustee and
o the Company that at the time of sale the Manufacturer had
egal title to the Trust Equipment described therein and good
nd lawful right to sell such Trust Equipment and that the
itle to such Trust Equipment is free from all claims, liens,
ecurity interests and other encumbrances of any nature
xcept as created by this Agreement or as permitted by
Section 6 . 01 hereof and except for the rights of the Lessee
under the Lease and (ii) a warranty to the Trustee and the
Company of the materials and workmanship with respect to the
Trust Equipment as set forth in Item 3 of Schedule: I to the
Manufacturing Agreement;

(d) an opinion of counsel for the Manufacturer, dated
the date of such payment of Deposited Cash, to the effect (i)
that such bill or bills of sale have been duly authorized,
executed and delivered and are valid and effective to
transfer to the Trustee title to the Trust Equipment
described therein free from all claims, liens, security
interests and other encumbrances except as created by this
Agreement or as permitted by Section 6.01 hereof cind except
for the rights of the Company hereunder and of th€s Lessee
under the Lease and that, at the time of delivery of the
Trust Equipment hereunder and under the Lease, the
Manufacturer had good title thereto free from all liens,
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charges or other encumbrances except as created by this
Agreement or as permitted by Section 6.01 hereof and except
Eor the rights of the Company hereunder and of the Lessee
onder the Lease, (ii) that the Manufacturing Agreement has
seen duly authorized, executed, acknowledged and delivered by
bhe Manufacturer and is a legal, valid and binding instrument
enforceable against the Manufacturer in accordance with its
berms (except as enforcement of the same may be limited by
any applicable bankruptcy, reorganization, insolvency,
noratorium or other laws affecting the enforcement of
creditors1 rights generally from time to time in effect) ;
provided that counsel for the Manufacturer in giving such
opinion may rely as to matters of fact upon a certificate of
two senior officers of the Manufacturer;

(e) signed copies, addressed to the Trustee, of the
opinions of counsel required under Paragraphs 5 (a) and (b)
the Purchase Agreement; and

of

(f) an opinion of counsel for the Lessee, dated the date
of such payment of Deposited cash, addressed to the Trustee
to the effect set forth in Section 13 of the Lease and that
the Trust Equipment has come under and is subject to the
ease, in which opinion counsel may rely on the opinion of
counsel for the Manufacturer referred to in subsection (d)
above, and on the opinion of counsel for the company referred
to in subparagraph (b) of Paragraph 5 of the Purchase
Agreement, as to the matters set forth therein insofar as
they relate to laws other than the laws of Canada or any
Province or Territory thereof.

ARTICLE FOUR

LEASE OF TRUST EQUIPMENT TO THE COMPANY;
LIMITATION OF LIABILITY

SECTION 4.01. Lease of Trust Equipment. The Trustee does
hjereby agree to let and lease to the Company, from and after the
date of acceptance thereof hereunder to November 1, 1992, each
unrtj of the Trust Equipment.

SECTION 4.02. Equipment AutomaticalIv Subjected. As and when
any Equipment shall from time to time be accepted by the Company
under the Manufacturing Agreement as evidenced by a Lessee's
Certificate of Acceptance referred to in Section 3.04(a) hereof,
the same shall be deemed accepted hereunder and shall, ipso facto
and,without further instrument or lease or acceptance pass under
and become subject to all the terms and provisions hereof.

SECTION 4.03. General Limitation of Liability.
Not*ithstanding any other provisions of this Agreement,
including, without limitation, this Article Four and Articles
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Five and Six hereof, and, notwithstanding any default or breach
by t le Company of any of the terms hereof, it is understood and
agre »d by the Trustee on behalf of itself and the holders of the
Trusi Certificates that liability of the Company for all payments
to bg made by it under and pursuant to this Agreement (other than
the payments called for by section 3.03 hereof) shall :not exceed
an anount equal to the income and proceeds from the Trust
Equipment, provided, however, that it is understood and agreed
that the principal amount of 1973 Trust certificates outstanding
oh Nwember 1, 1973, is to be repaid from the proceeds of the
sale of the 1992 Trust Certificates pursuant to Section 2.07
hereof. As used herein the term "income and proceeds from the

t Equipment" shall mean (i) if an Event of Default (asTrus
defihed in Section 5.01 hereof) shall have occurred and while it
shall be continuing so much of the following amounts as are
ind
EJven
amounts of rental and amounts in respect of Casualty occurrences

feasibly received by the company at any time after any such
t of Default and during the continuance thereof: (a) all

(as hereinafter defined in Section 1.07 hereof) paid for or with
respect to the Trust Equipment pursuant to the Lease, (b) any and
all payments or proceeds received by the Company pursuant to

ind

clause (i) of subparagraph (b) of Section 9 of the Lease or for
or with respect to the Trust Equipment as the result of the sale,
lease or other disposition thereof, after deducting all costs and
expenses of such sale, lease or other disposition and (c) all
amounts received by the Company pursuant to Section 18 of the
ijeas e; and (ii) at any other time only that portion of the
amov nts referred to in the foregoing clauses (a) , (b) and (c) or
otherwise payable to the Company pursuant to the Lease as are

feasibly received by the company and as shall equal the
rental payments specified in Section 1.01 due and payable by the
Comj any on the date (or the next succeeding Business Day) such
amoi nts received by the Company were required to be paid to it
pursuant to the Lease or as shall equal any other payment
(including payments in respect of Casualty Occurrences) then due
a|ndi payable under this Agreement; it being understood that
"jinc ome and proceeds from the Trust Equipment" shall in no event
include amounts referred to in the foregoing clauses (a), (b) and
(c) which were received by the Company prior to the existence of
sucl an Event of Default which exceeded the amounts rcsquired to
mak< the rental payments specified in the first paragraph of
Section 4.04 due and payable by the Company on the date (or the
next succeeding Business Day) on which amounts with respect
theieto received by the Company were required to be paid to it
pursuant to the Lease or which exceeded any other payments due
and payable under this Agreement at the time such amounts were
p|ay< ble under the Lease. The Trustee agrees on behaU: of the
holders of the Trust Certificates, that it will not seek to
obt4in a judgment against the Company for an amount in excess of
tine!
set
juddment, it will, accordingly, limit its execution oil such

amounts payable by the Company pursuant to the limitations
forth in this paragraph, and that if it does obtain such a
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judguent to such amount except as provided in the next succeeding
sentence. Subject to the first sentence of Section 5.02 hereof,
it: is; further specifically understood and agreed that nothing

by tl

lined herein limiting the liability of the Company shall
rate from the right of the Trustee to proceed against the

cont.
dero
Trus-t Equipment as provided herein or against the Lessee under
the ijease, the Assignment or the Consent (to the extent permitted

Lease, the Assignment or the Consent) for the full unpaid
principal amount of the Trust Certificates and interest thereon
and $11 other payments due under this Agreement. :

SECTION 4.04. Rental Payments. The Company hereby accepts
the lease of all the Trust Equipment; and the Company covenants
and ' igrees to pay to the Trustee at the Corporate Trust Office
(or, in the case of taxes, to the proper taxing authority), in
such coin or currency of the United States of America as at the
time payable shall be legal tender for the payment of public and
privi i te debts, rental hereunder (in addition to the advance
rental required to be paid by it under section 3.03 hereof) which
shall be sufficient to pay and discharge the following items,
when and as the same shall become due and payable (whether or not
any 5f such items shall become due and payable prior to the
delivery and lease to the Company of any of the Trust Equipment
and
been
shal

Tr

notwithstanding that any of the Trust Certificates shall have
acquired by the Company or any Affiliate of the Company or
L not have been presented for payment) s

(1) from time to time upon demand of the Trustee an
amount equal to (a) any expenses incurred in connection with
any purchase, sale or redemption by the Trustee of
Investments and (b) any loss of principal (including interest
accrued thereupon at the time of purchase) incurred in
connection therewith;

(2) from time to time upon demand of the Trustee any and
all taxes, assessments and governmental charges upon or on
account of the income or property of the trust, or upon or on
account of this Agreement, which the Trustee as such may be
required to pay;

(3) (a) the amounts of the interest payable on the Trust
Certificates, when and as the same shall become due and
payable, and (b) interest, at the rate of 9% per annum from
the due date, upon the amount of any instalments of interest
or principal payable under this and the following
subparagraph which shall not be paid when due, to the extent
legally enforceable; and

(U) the instalments of principal on the 1980 and 1992
t Certificates when and as the same shall become due and

payable (whether upon the date of maturity thereof or by
declaration or otherwise) ,
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Nothing herein or in the Trust Certificates contained shall
be deemed to impose on the Trustee or on the Company any
obligation to pay to the holder of any Trust Certificate any tax,
assessment or governmental charge required by any present or
future law of the United States of America or any state, county,
municipality, or other taxing authority thereof to be paid in
behalf of, or withheld from the amount payable to, the holder of

rrust Certificate. The Company shall not be required to pay
any pax, assessment or governmental charge pursuant to
ŝ briaragraph (2) of this section 4.04 so long as it shall in good
faith and by appropriate legal proceedings contest the validity
thereof, unless in the judgment of the Trustee the rights or
interests of the Trustee or of the holders of the Trust
Certificates may be materially endangered thereby.

SECTION 1.05. Termination of Lease. After all payments due
or to become due from the Company hereunder shall have been
completed and fully made to or for the account of the Trustee and
the Company shall have performed all of its other obligations
hereunder, (1) any moneys remaining in the hands of the Trustee
a!ft«r providing for all outstanding Trust Certificates and after
piayi ng the expenses of the Trustee shall be paid to the Company,
f2) title to all the Trust Equipment shall be transferred to the
Company and (3) the Trustee shall execute for record in public
offices, at the expense of the Company, such instrument or
instruments in writing as reasonably shall be requested by the
Comiany in order to make clear upon public records the Company's
full title to all the Trust Equipment and the Company's full
rigl t, title and interest as Lessor under the Lease under the
laws of any jurisdiction.

SECTION 4.06. Marking of Trust Equipment. The Company agrees
tha-ri it will cause each unit of the Trust Equipment to be kept
riuml ered with the identifying number set forth in Schssdule I
h'ercto and will keep and maintain plainly, distinctly,
êmanently and conspicuously marked on each side of such unit in
iettfers not less than an inch in height, the following words:

"Owned by First Security Bank of Utah, N.A., 79 South Main
Streetg Salt Lake city, Utah, as Trustee Under the Terms of
an Equipment Trust Agreement"

or iother appropriate words designated by the Trustee, with
appropriate changes thereof and additions thereto as from time to

may be required by law in order to protect the interests of
Trustee in such unit and the rights of the Trustee under this
ement. The Company will not place or permit any unit of the
t Equipment to be placed in operation or exercise any control
ominion over the same until such words shall have been so

marked on both sides thereof and will replace or cause to be
replaced promptly any such words which may be removed,, defaced or
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destroyed. The Company will not permit the identifying number of
any i mit of the Trust Equipment to be changed except in
acco: rdance with a statement of new identifying numbers to be
substituted therefor, which statement previously shall have been
filed with the Trustee by the Company and filed, recorded or
deposited in all public offices where this Agreement will have
been filed, recorded or deposited.

:3xcept as above provided, the company will not allow the name
of a: ly person, association or corporation to be placed on the
units of the Trust Equipment as a designation that might be
inte
howe rer, that the Company may cause the Trust Equipment to be
lett
used

Egui
lett
iden

Occu

rpreted as a claim of full legal ownership; provided.

sred with the names, initials or other insignia customarily
by the Lessee or any permitted sub-lessee on railroad

equipment used by it of the same or a similar type for
conv mience of identification of its right to use the-Trust

pment under the Lease, and the Trust Equipment may be
2red in an appropriate manner for convenience of
tification of the interest of the Company therein.

SECTION U.07. Maintenance of Trust Equipment; Casualty
rrencesr Annual Report. The Company agrees that it will

maintain or cause to be maintained and keep or cause to be kept
all [the Trust Equipment in good order and repair (reasonable wear
and tear excepted) at no cost or expense to the Trustee, unless
and until it becomes worn out, lost, stolen, completely destroyed
or damaged beyond economic repair, from any cause whatsoever or
taken or requisitioned by condemnation or otherwise (any such
occurrence being hereinafter called a Casualty Occurrence).

Whenever any unit of the Trust Equipment shall suffer a
Casualty Occurrence the Company shall, promptly after it is
informed of a Casualty occurrence under the Lease, notify (or
sjhall cause the Lessee to notify) the Trustee in writing with
respect thereto. On the May 1 or November 1 next succeeding such
notice by the Company (or, at the option of the Company, in the
evert such May 1 or November 1 shall occur within 15 clays after
noti ce of such Casualty Occurrence is given by the Company or the
LJess ee to the Trustee, on the following May 1 or November 1) the
Company shall deposit with the Trustee an amount in cash equal to
tihe value of such unit as of such May 1 or November 1 and, upon
suci payment, title to such unit shall be transferred to the
Company. The rights and remedies of the Trustee to enforce or to
recover any of the rental payments which are payable on such May
1 or November 1 with respect to such unit shall not be affected
by reason of such Casualty Occurrence. For all purposses of this
par< graph, value shall be set forth in an Officer* s Certificate
and
determination shall be set forth in such Officer's Certificate:

shall be determined as follows and the manner of such
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The value of any unit: of Group A, Group B, Group C or
Group D Trust Equipment having suffered a Casualty Occurrence
shall be deemed to be the percentage of the Cost thereof set
forth in Schedule III hereto as theretofore certified to the
Trustee, less an amount equal to the aggregate of payments of
rental theretofore made pursuant to Section 4. 04 (4)
applicable to such unit. Rentals paid pursuant to Section
4.04(4) shall be deemed to be applied pro rata to each unit
on each Payment Date in the same proportion as th« Cost of
such unit bears to the aggregate Cost of all unitss of Trust
[Equipment hereunder on such date.

Casm deposited with the Trustee pursuant to this Section 4.07
shall be applied to the pro rata prepayment on such date of each
instalment of principal remaining unpaid on the Trust
Certificates (in proportion to the principal amount represented
Ipy j'jach such instalment), each of the holders of the TiPrust
Certificates to share proportionately in such prepayment
according to the unpaid principal amount represented by each
nol<ler of Trust Certificates. The company will promptly furnish
tLo jthe Trustee and the Trustee will forward to each oJ: the
holders of outstanding Trust Certificates a revised schedule of
payments of principal and interest thereafter to be made
calculated as provided in Section 2.02.

On or before April 1 in each year, commencing with the year
197&, the Company will furnish or cause to be furnished to the
Trustee, in such number of counterparts or copies as nay
reasonably be requested, an accurate statement (1) showing as of
the
all
Casualty Occurrence whether by accident or otherwise during the
preceding calendar year (or since the date of this Agreement in
the

and;
fir!
Equ

preceding December 31, the amount, description and numbers of
units of the Trust Equipment that may have suffered a

case of the first such statement), and such other information
regarding the condition and state of repair of Trust Equipment as
tlhej Trustee may reasonably request, (2) identifying the units of
Trust Equipment then subject to the Lease, and (3) stating that,
in | :he case of all units of Trust Equipment repaired or repainted
dur; .ng the period covered by such statement, the markings
required by Section 4.06 have been preserved or replaced.

SECTION 4.08. Possession of Trust Equipment. So long as the
Company shall not be in default under this Agreement, the Company
shaLl be entitled to the possession and use of the Trust
Equipment and also to enter into the Lease which shall be subject

subordinate to this Agreement (except as provided in the
it sentence of Section 5.02 hereof) and to permit the Trust
pment to be used as provided therein; provided, however^ that
Lease shall forthwith be assigned to the Trustee eis security
the obligations of the Company hereunder pursuant to the

Assignment.
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The company may assign and transfer any or all of its rights
undkr this Agreement and/or any or all of its rights to any of

Trust Equipment only in the event that the Company obtains
prior written consent thereto of the holders of all the Trust

the
the
Certificates then outstanding.

Section 1.09. Compliance With Laws and Rules^ Additions;
Indemnity. The Company covenants and agrees to comply in all
res >ects with all laws of the jurisdictions in which operations
involving any unit of the Trust Equipment may extend, with the
Interchange Rules of the Association of American Railroads, if
applicable, and with all lawful rules of any legislative,
executive, administrative or judicial body or officer exercising
any

the!

any

power or jurisdiction over any unit of the Trust Equipment,
to i :he extent such laws and rules affect the operations or use of
sue i unit; and the Company agrees to cause to be indemnified and
helU harmless the Trustee from any and all liabilities that may
ari1 >e from any infringement or violation of any such laws or

jis by the Company, or the company^ employees, or any other
person. In the event that such laws or rules require the
alteration of any such unit of the Trust Equipment, the Company
will. cause such unit to be conformed therewith and will cause the
sam> to be maintained in proper condition or operation under such
law$ and rules; provided,, however, that the Company 03: the Lessee

in good faith contest the validity or application of any suchmay
law
opinion of the Trustee adversely affect the property or rights of

or rule, in any reasonable manner which does not in the

Trustee or of the holders of the Trust certificates
her* junder.

Any and all additions to any unit of the Trust Equipment and
and all parts installed on or replacements made thereto by

•ihej Company or the Lessee shall be considered accessions to such
unit (except such as can be removed without damage to and without
impairing the originally intended function or use of such unit
and' without cost or expense to the Trustee) and the same shall
immediately be vested in the Trustee.

The Company agrees to cause to be indemnified and held
harihless the Trustee against any charge or claim made against the
Trustee, and against any expense, loss or liability (including
butj not limited to counsel fees and expenses, patent liabilities,
penalties and interest) which the Trustee may incur in any manner
by reason of issuing the Trust certificates or of entering into
or performing this Agreement or any of the instruments referred
1ro lierein or contemplated hereby or which may arise in any manner
outjjof the ownership of any unit of the Trust Equipment while
subject to this Agreement, and to cause to be indemnified and
liell harmless the Trustee against any charge, claim, expense,
loss or liability on account of any accident in connection with
irhej} operation, use, condition, possession or storage of such unit
of f he Trust Equipment resulting in damage to property or injury
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par<
•this

eath to any person. The indemnities contained in this
.graph shall survive payment of all other obligations under
Agreement or the termination of this Agreement.

SECTION 4.10. Taxes. All payments to be made by the Company
lier&under will be free of expense to the Trustee for collection
or other charges and will be free of expense to the Trustee with
resi>ect to the amount of any local, state, provincial or federal
Canadian or United states or Mexican taxes (other than net
income^ gross receipts, excess profits and similar taxes imposed
on 4he Trustee in connection with the execution of its duties
under this Agreement),assessments or license fees (and any
charges, fines or penalties in connection therewith) (hereinafter
called "impositions") hereafter levied or imposed upon or in
connection with or measured by this Agreement or any of the
instruments or agreements referred to herein or contemplated
hereby or any sale, rental, use, payment, shipment, delivery or
transfer of title under the terms hereof, all of which
impositions the Company assumes and agrees to pay on demand in
addition to the payments to be made by it provided for herein.
The Company will also pay or cause to be paid promptly all
impositions which may be imposed upon any unit of the Trust
Equipment or for the use or operation thereof or upon the
earrings arising therefrom or upon the Trustee solely by reason
of -j.ts interest therein, and any and all impositions upon or on
account of the trust created by this Agreement, or the;
instruments or agreements referred to herein or contemplated
riertiby, and will keep at all times all and every part of such
unij free and clear of all impositions which might in any way
af f< iCt the interest of the Trustee or result in a'lien upon or
encumbrance upon such unit and will supply the Trustee with a
receipt or other evidence of such payment satisfactory to the
Trustee; provided,, however, that the Company shall be under no
obligation to pay any impositions so long as it or the Lessee is
coni esting in good faith and by appropriate legal proceedings
sucl impositions and the non-payment thereof does not, in the
opii ion of the Trustee, adversely affect the property or rights
of i he Trustee hereunder. If any impositions shall have been
charged or levied against the Trustee directly and paid by the
Tru£ tee, the Company shall reimburse the Trustee, on presentation
of Invoice therefor; provided, howeverff that the Company shall
riot [be obligated to reimburse the Trustee for any impositions so

unless the Trustee shall have been in the opinion of its
courtsel legally liable with respect thereto, or unless; the
Company shall have approved the payment thereof.

In the event any reports with respect to impositions are
reqtkî ed to be made on the basis of individual units of the Trust
Equj
rept

pment the Company will either make or cause to be made such
rts in such manner as to show the interest of the Trustee in

such units or will notify the Trustee of such requirement and
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will make or cause to be made such reports in such manner as
shall be satisfactory to the Trustee,

In the event that, during the continuance of this Agreement,
the company becomes liable for the payment or reimbursement of

impositions, pursuant to this Section 4.10, such liability
shall continue, notwithstanding the expiration of the term of
this Agreement, until all such impositions are paid or reimbursed

pie Company.

ARTICLE FIVE

Events of Default and Remedies

SECTION 5.01. Events of Default. The Company covenants and
agrees that in case:

(a) the Company shall default in the payment of any part
of the rental payable hereunder for more than 15 days after
the same shall have become due and payable, or

(b) the Company shall make or suffer any unauthorized
assignment or transfer of its rights hereunder or under the
Lease, or

(cj the Company shall, for more than 35 days after the
Trustee shall have demanded in writing performance thereof,
fail or refuse to comply with any other of the teirms and
covenants hereof on its part to be kept and performed, or to
make provision satisfactory to the Trustee for such
compliance, or

(d) a decree or order shall have been entered by a court
of competent jurisdiction adjudging the Company b<uikrupt or
insolvent or approving as properly filed a petition seeking
reorganization or arrangement of the Company under any law
relating to bankruptcy or insolvency, or appointing a
receiver for the Trust Equipment or decreeing or ordering the
winding up or liquidation of the affairs of the Company, and
any such decree or order shall remain in force undischarged
and unstayed for a period of 60 days, or

(e) the Company shall institute proceedings to be
adjudicated bankrupt or insolvent or shall consent to the
institution of bankruptcy or insolvency proceedings against
it or shall file a petition or answer or consent seeking
reorganization or relief under any law relating to bankruptcy
or insolvency or shall consent to the filing of any such

I petition or shall consent to the appointment of a receiver
for the Trust Equipment or shall make an assignment for the
benefit of creditors or shall admit in writing its inability
to pay its debts generally as they become due, or action
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shall be taken by the Company in furtherance of any of the
aforesaid purposes, or

(f) an event of default shall occur under Section 9 of
the Lease or Section 9 of the Other Leases,

(g) the Lessee shall default in the observance or
performance of any of the covenants and agreements on its
part contained in the Lease or the other Leases (other than
those relating to payment of any part of the rental provided
in Section 2 thereof) and such default shall continue for 35
days after the Trustee shall have demanded in writing
performance thereof unless during such 35-day period the
Company shall have cured or caused to be cured such default,
o r • • ' . - ' • ' • . . . - • • • • • • . ; . ' : • : '

(h) an Event of Default shall occur under Article Five
of the Other Equipment Trust Agreements,

then* in any such case (herein sometimes called an Event of
Default), if the same shall then be continuing, the trustee in

discretion may, and upon the written request of the holders
of not less than 50$ in principal amount of the then outstanding
Truist certificates shall, by notice in writing deliveared to the
Com] >any, declare to be due and payable forthwith the entire
amount of the rentals {except rentals required for th« payment of
interest accruing after the date of such declaration) payable by
•tLhe! Company as set forth in Section U.04 and not theretofore
paiiju Thereupon the entire amount of such rentals shall
for| :hwith become and shall be due and payable immediately without
furher demand, together with interest at the rate of 9% per
annum, to the extent legally enforceable, on any portion thereof
overdue.

- . - . . : . . . . • ' • ' •

In case one or more Events of Default shall happen, and if
the same shall then be continuing, the Trustee in its discretion
also may, and upon the written request of the holders of not less
tphau 50% in principal amount of the then outstanding Trust
Cer; :ificates shall, by notice in writing delivered to the
Company, declare the principal of all the Trust Certificates then

standing to be due and payable, and thereupon the same shall
>me and be immediately due and payable.

In case the Company shall fail to pay any instalment of
rental payable pursuant to Section 4.0U(3) or (4) when and as the
same shall have become due and payable hereunder, and such
default shall have continued for a period of 15 days, the
Trustee, in its own name and as trustee of an express trust,
shall be entitled and empowered to institute any action or
proceedings at law or in equity for the collection of the rentals
so clue and unpaid, and may prosecute any such action or
proceedings to judgment ordinal decree, and may enforce judgment

I



or
provided by law out of the property of the Company whexever
situated the moneys adjudged or decreed to be payable.

In case there shall be pending proceedings for th€i bankruptcy
or
or Vrustee shall have been appointed for the Trust Equipment, or
iln ̂ ase of any other judicial proceedings relative to the Company
or -the Trust Equipment, the Trustee, irrespective of whether the
ren- al payments hereunder or the principal of the Trust
Cer-t if icates shall then be due and payable as herein or therein
expressed whether by declaration or otherwise and irrespective of
whether the Trustee shall have made any demand or declaration
pur
empowered, by intervention in such proceedings or otherwise, to
fil
rentals (except rentals required for the payment of interest
accruing after the date of such declaration), and to file such
other papers or documents as may be necessary or advisable in
ordor to have the claims of the Trustee (including any claim for
reas enable compensation to the Trustee, its agents, attorneys and
com sel, and for reimbursement of all expenses and liabilities
inciirred, and all advances made, by the Trustee except as a
resv It of its gross negligence or wilful misconduct) ctnd of the
holders of the Trust certificates allowed in such proceedings and

her
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inal decree against the Company and collect in the manner

or the reorganization of the Company, or in case ai receiver

uant to the provisions of this Section, shall be cshtitled and

and prove a claim or claims for the entire amount of the

ollect and receive any moneys or other property payable or
verable on any such claims, and to distribute all amounts

to
del
received with respect to the claims of the holders of the Trust
Oerj if icates and of the Trustee on their behalf; and any
receiver, assignee or trustee in bankruptcy or reorganization is

by authorized by each of the holders of the Trust
Certificates to make payments to the Trustee, and, in the event
iihat the Trustee shall consent to the making of payments directly
t:o 1;he holders of the Trust Certificates, to pay to the Trustee

amount as shall be sufficient to cover reasonable
comjiensation to the Trustee, its agents, attorneys and counsel,

all other expenses and liabilities incurred, and cill advances
, by the Trustee except as a result of its gross negligence

or Wilful misconduct.

All rights of action and to assert claims under tiiis
Agreement, or under any of the Trust certificates, may be
enforced by the Trustee without the possession of any of the
Trust Certificates or the production thereof on any trial or
othor proceedings relative thereto, and any such action or
pro< :eedings instituted by the Trustee shall be brought in its own
riam«> as trustee of an express trust, and any recovery of judgment

1 be for the ratable benefit of the holders of the Trust
Certificates. In any proceedings brought by the Trustee (and

any proceedings involving the interpretation of any
provision of this Agreement to which the Trustee shall be a
paj~l:y) the Trustee shall be held to represent all the holders of
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the" Trust Certificates, and it shall not be necessary to make any
helpers of the Trust certificates parties to such proceedings.

SECTION 5.02. Remedies. Neither the Trustee nor the
Coiripany shall have the right to terminate or impair the Lessee's
possession or use of Trust Equipment subject to the Lease so long
as [the Lessee shall not be in default under the Lease. Subject

e:preceding sentence, which qualifies this entire Agreement,
upoh the happening of any Event of Default the Trustee may by its
agents enter upon the premises of the person having possession of
the Trust Equipment and take possession of all or any part of the
Trust Equipment and withdraw the same from said premises,
retaining all payments which up to that time may have been made
on account of rental for the Trust Equipment and otherwise, and
shall be entitled to collect, receive and retain all unpaid per
diem, mileage or other charges of any kind earned by the Trust
Equipment or any part thereof, and may lease or otherwise
contract for the use of the Trust Equipment or any part thereof;
or the Trustee may with or without retaking possession (but only
aft4r declaring due and payable the entire amount of rentals
payable by the Company and the principal of all the outstanding
Trust Certificates, as provided in Section 5.01) sell the Trust
Equipment or any part thereof, free from any and all claims of
thejlcompany at law or in equity, in one lot and as an entirety or
in separine lots, at public or private sale, for cash or upon
credit, or for part cash and part credit, in its discretion, and
may ijproceed otherwise to enforce its rights and the rights of the
holders of then outstanding Trust Certificates, all subject to
any mandatory requirements of law applicable hereto. Upon any
sucH sale, the Trustee itself may bid for the property offered
f lor Jsale or any part thereof. Any such sale may be held or
conducted at such place and at such time as the Trustee may
sp«
the
in s
Comp
such

ify, or as may be required by law, and without gathering at
place of sale the Trust Equipment to be sold, and in general
ich manner as the Trustee may determine, but so that the
any may and shall have a reasonable opportunity to bid at any
sale. After the Trustee has fully exercised its remedies

here mder, the Company shall cease to have any rights or remedies
in r jspect of the Trust Equipment hereunder, and all such rights
and ' remedies shall be deemed thenceforth to have been waived and
surr ;ndered by the Company, and no payments theretofore made by
the < Jompany for the rent or use of the Trust Equipment or any of
iil snail give to the Company any legal or equitable interest or
title in or to the Trust Equipment or any of it or any cause or
right, of action at law or in equity in respect of the Trust
Equipment against the Trustee or the holders of Trust
Certificates hereunder. No such taking possession, withdrawal,
le'ase or sale of the Trust Equipment by the Trustee shsill be a
balr -tto the recovery by the Trustee from the Company of rentals
then or thereafter due and payable, or of principal and interest
in respect of the Trust Certificates, and the Company shall be
an'd ijemain liable for the same until such sums have been realized
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as, with the proceeds of the lease or sale of the Trust
Equipment, shall be sufficient for the discharge and payment in
fula of all the obligations of the Company under this Agreement

ler than interest not then accrued), whether or not they shall
then matured.

SECTION 5.03. Application of Proceeds. If the Trustee
1 exercise any of the powers conferred upon it by Sections

1 and 5.02, all payments made by the Company to the Trustee
the proceeds of any judgment collected from the Company by
Trustee, and the proceeds of every sale or lease by the

sha
5.0
and
the
Trustee of any of the Trust Equipment, together with, any other
sums ? which may then be held by the Trustee under any of the
provisions hereof (other than sums held in trust for the payment
of specific Trust Certificates or a part thereof, or interest
Irhejpeon) shall be applied by the Trustee to the payment, in the
following order of priority, (a) of all proper charges;, expenses
or advances made or incurred by the Trustee in accordcince with

provisions of this Agreement and (b) of the interest then
with interest on overdue interest at the rate of 9% perdue,

anno
411
the

ther
full
then

m to the extent legally enforceable, and of the principal of
the outstanding Trust Certificates, with interest thereon at
rate of 9% per annum to the extent legally enforceable from
date of default, whether such Trust Certificates shall have
matured by their terms or not, all such payments to be in
if such proceeds shall be sufficient, and if not sufficient,
pro rata without preference between principal and interest.

fter all such payments shall have been made in full, the
sts of the Trustee to any of the Trust Equipment remaining

.d shall be conveyed by the Trustee to the Company free from
rther liabilities or obligations to the Trustee hereunder.

aEter applying all such sums of money realized by the Trustee
as atoresaid there shall remain any amount due to the Trustee
under the provisions hereof (hereinafter called the Deficiency)
the 'Company agrees to pay the amount of the Deficiency to the
Trustee, upon demand; and if the Company shall fail to pay the
Deficiency, the Trustee may bring suit therefor and shall be
entitled to recover judgment therefor against the Company. If
airte: applying as aforesaid the sums of money realized by the
Tr us :ee there shall remain a surplus in the possession of the
Trus; :ee, such surplus shall be paid to the Company.

SECTION 5.01. Waivers of Default. Prior to the declaration
of the acceleration of the maturity of the rentals and of the
maturity of all the Trust Certificates as provided in Section

the holders of a majority in aggregate principal amount of
the
the 1
and j
inste

Tust Certificates at the time outstanding may on behalf of
lolders of all the Trust Certificates waive any past default
ts consequences, except a default in the payment of any
Iment of rental payable pursuant to Section 1.04(3) or
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bu-tt no such waiver shall extent to or affect any subsequent
default or impair any right consequent thereon.

If at any time after the principal of all the Trust
Cezjtificates shall have been declared and become due and payable
pr if at any time after the entire amount of rentals shall have
been declared and become due and payable, all as provided in
Section 5.01, but before November 1, 1992, all arrears of rent
'(wilth interest a-t the rate of 9% per annum upon any overdue
instalments, to the extent legally enforceable), all expenses of
the trust occasioned by the Company's default, and all other sums
whi:h shall have become due and payable by the Company hereunder
i(ot
pai

lerwise than by such declaration or declarations) shall be
1 by the Company before any sale or lease by the Trustee of
of the Trust Equipment (or the making of any agreement for
sale or lease), and every other default shall be made good
»cured to the satisfaction of the Trustee, or provision

iied by the Trustee to be adequate shall be made therefor,
if and in every such case, the Trustee, if so requested by the

holders of a majority in principal amount of the Trust
Certificates then outstanding, shall by written notice to the
Company waive the default by reason of which there sheill have

such declaration or declarations and the consequctnces of
such default, but no such waiver shall extend to or affect any
subsequent default or impair any right consequent thereon.

iSECTION 5.05. Obligations of Company Not Affected by
gem* dies. No retaking of possession of the Trust Equipment by the
Trustee, or any withdrawal, lease or sale thereof, nor any action
or flailure or omission to act against the Company or in respect
of tlhe Trust Equipment, on the part of the Trustee or on the part
of tihe holder of any Trust Certificate, nor any delay or
indulgence granted to the Company by the Trustee or by any such
hjoldjer, shall affect the obligations of the Company hereunder.

Company hereby waives presentation and demand in respect
of aitiy of the Trust Certificates and waives notice of
presentation, of demand and of any default in the payment of the
principal of and interest on the Trust Certificates.

ECTION 5.06. Company to Deliver Trust Equipment to Trustee.
ckse the Trustee shall rightfully demand possession of any of

the Trust Equipment in pursuance of this Agreement, the Company
will! at its own expense, promptly cause such Trust Equipment to
be placed on such storage tracks of the Lessee as shall
reasonably be designated by the Trustee and will there deliver or
cause to be delivered the same to the Trustee; or, at the option
of tike Trustee, the Trustee may keep such Trust Equipment, at the
expense of the Company, on any lines of railroad of the Lessee or
premises of the Lessee approved by the Trustee until the Trustee
shall have leased, sold or otherwise disposed of the sa.me subject
to the limitations set forth in Section 10 of the Leases. The
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brmance of the foregoing covenant is of the essence of this
Agreement and upon application to any court having jurisdiction

the premises, the Trustee shall be entitled to a decree
against the Company requiring the specific performance thereof.

sha
eac
it
bef

SECTION 5.07. Trustee to Give Notice of Default. The Trustee
LI give to the holders of the Trust certificates notice of
i default hereunder known to the Trustee, within 30 days after
las actual knowledge of the same, unless remedied or cured
>re this giving of such notice.

!| Section 5.08. Control by Holders of Trust Certificates. The
holders of a majority in aggregate principal amount oi: the then
outstanding Trust Certificates, by an instrument or instruments
in writing executed and delivered to the Trustee, shall have the
right to direct the time, method, and place of conducting any
proceeding for any remedy available to the Trustee, or exercising
any
thai
sucl
the

Reqt

trust or power conferred on the Trustee; provided,, however.
the Trustee shall have the right to decline to follow any

i direction if the Trustee shall be advised by counsel that
action so directed may not lawfully be taken.

SECTION 5.09. Remedies Cumulative; Subject to Mandatory
irements of Law. The remedies in this Agreement provided in

favcr of the Trustee and the holders of the Trust Certificates,
or eny of them, shall not be deemed exclusive, but shall be
cumulative, and shall be in addition to all other remedies in
their favor existing at law or in equity; and such remedies so
provided in this Agreement shall be subject in all respects to
any mandatory requirements of law at the time applicable thereto,
tt> the extent such requirements may not be waived on the part of
the (Company.

SECTION 5.10. Transfer of Trust Certificates to the Company.
At aly time after the occurrence and during the continuation of
an Event of Default hereunder, which is also an Event of Default
under the Lease, and upon request of the Company made to each
hold
Trus : certificate agrees that, unless the holders of a majority
in a

ĥ veComp

2r of an outstanding Trust Certificate, each holder of a

jgregate principal amount of the Trust certificates shall
waived such Event of Default, it will, upon receipt from the
my of an amount equal to the aggregate unpaid principal of

and accrued interest on all Trust Certificates then held by such
holder plus all other sums then due and payable to such holder
hereiinder or under such Trust Certificates, forthwith sell,
assiqn, transfer and convey to the Company all of the right,
titl<! and interest of such holder in and to the Trust Equipment,
this

with;
Cert

Agreement, all Trust Certificates then held by such holder.
the Purchase Agreement, the Lease, the Assignment and the
Consent. If the Company shall request, such holder will comply

all the provisions of Section 2.05 to enable new Trust
ficates to be issued to the company in such denominations as
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Company shall request. All charges and expenses required
suant to Section 2.05 in connection with the issuance of any
Trust Certificates shall be borne by the Company. In the
it that the Company shall have acquired all the Tnast

Certificates in the manner contemplated by this Section and all
amounts owing to the Trustee pursuant to this Agreement shall
hav'S been paid, the Trustee shall not exercise any remedies under
thii; Agreement, the Assignment or the Lease without the approval
bf 'toe Company.

ARTICLE SIX

Additional Covenants and Agreements by the Company

SECTION 6.01. Discharge of Liens. The Company covenants and
agrees that it will pay and discharge, or cause to be paid and
discharged, or make adequate provision for the satisfaction or
discharge of, any debt, tax, charge, assessment, obligation or
claim which if unpaid might become a lien, charge or encumbrance
uporj or against any of the Trust Equipment ranking prior to or

proc

passu with the interests of the Trustee; but this provision
1 not require the payment of any such debt, tax, charge,
ssment, obligation or claim so long as the validity thereof

pan
shal
ajsse
shall be contested in good faith and by appropriate legal

eedings, provided that such context will not adversely affect
the [rights or interests of the Trustee or the holders of the
Trust Certificates and the Company and the Lessee shall have
furnpLshed the Trustee with an Opinion of counsel to such effect.

5ECTION 6.02. Recording. The Company will, at its own
expehse, promptly after the execution and delivery of this
Agreement, the Lease and the Assignment (including the Consent)
and ' >ach supplement or amendment hereto or thereto, respectively,
caus<; the same to be duly filed and recorded with the "Interstate
Comm »rce Commission in accordance with Section 20c of the
Interstate Commerce Act and deposited with the Registrar General
of Canada (notice of such deposit to be forthwith thereafter
givem in the Canada Gazette) pursuant to Section 86 of the
Railway Act of Canada and will cause the Lease to be filed and
recorded pursuant to the provisions of the Uniform Commercial
Code of the state of Utah. The Company will, at its own expense,
from time to time, do and perform any other act and will execute,
acknowledge, deliver, file, register, record and deposit (and
will refile, reregister, rerecord or redeposit whenever required)
any ind all further instruments required by law and reasonably
requested by the Trustee, for the purpose of proper protection,
to' tie satisfaction of the Trustee, of the title of the Trustee
toj tl e Trust Equipment and the rights of the holders of the Trust
Certificates or for the purpose of carrying out the intention of
this Agreement.
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Promptly after the execution and delivery of this Agreement
of the Assignment (including the Consent), and of each
>lement or amendment hereto or thereto, the Company will

furnish or cause to be furnished to the Trustee an Opinion of
Counsel or Opinions of Counsel stating that, in the opinion of
such counsel, each such document has been properly recorded and
fil«sd so as effectively to protect the title of the Trustee to
Irhe' Trust Equipment in the United States and its interests in the
Leaj:e and its rights and the rights of the holders of the Trust
Cerl
the;

exec
re as

the

Cert

ificates hereunder and thereunder in the United States and
eunder in Canada and reciting the details of such action.

SECTION 6.03. Further Assurances. The Company covenants and
es from time to time at its expense to do all such acts and
ute all such instruments of further assurance as it shall be
onably requested by the Trustee to do or execute for the
ose of fully carrying out and effectuating this Agreement and
intent hereof.

ARTICLE SEVEN

Concerning the Holders of Trust Certificates

SECTION 7.01. Evidence of Action Taken by Holders of Trust
Lficates. Whenever in this Agreement it is provided that the

holders of a specified percentage in aggregate principal amount
of the Trust Certificates may take any action (including the
making of any demand or request, the giving of any notice,
cons mt or waiver or the taking of any other action), -the fact
that
spec

at the time of taking any such action the holders of such
fied percentage have joined therein may be evidenced by any

inst: -ument or any number of instruments of similar tenor executed
by h< >lders of Trust Certificates in person or by agent or proxy
appointed in writing.

1 SECTION 7.02. Proof of Execution of Instruments arid of
Hold: nq of Trust Certificates. Proof of the execution of any

i

instrument by a holder of Trust Certificates or his agent or
proxy and proof of the holding by any person of any of the Trust
Certificates shall be sufficient if made in the following manner:

The fact and date of the execution by any such person of any
instrument may be proved by the certificate of any notary public
or! other officer of any jurisdiction within the United States

rized to take acknowledgments of deeds to be recorded in
jurisdiction that the person executing such instrument

authd
such
acjkncwledged to him the execution thereof, or by an affidavit of
a witness to such execution sworn to before any such notary or
other such officer or in any other manner which the Trustee deems
sufficient.



The ownership of Trust Certificates and the unpaid! principal
amoint thereof may be proved by the register of such Certificates
or b;y a certificate of the Trustee.

SECTION 7.03. Trust Certificates Owned by Company. In
determining whether the holders of the requisite principal amount
of ihe Trust certificates have concurred in any direction,

or consent under this Agreement, Trust Certificates
than those acquired by the Company in the manner required

ection 5.10) which are owned by the Company, the Lessee or by
4ffiliate of the Company or the Lessee shall (unless all of
Trust certificates are so owned) be disregarded, caccept that
the purpose of determining whether the Trustee shall be

in relying on any such direction, request or consent.
Trust certificates which the Trustee actually knows are so
shall be disregarded.
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SECTION 7.01. Right of Revocation of Action Taken. At any
prior to (but not after) the evidencing to the Trustee, as

in Section 7.01, of the taking of any action by the
of the percentage in aggregate principal amount of the

Certificates specified in this Agreement in connection with
action, any holder of a Trust Certificate the serial number

v̂ hich is shown by the evidence to be included in thie Trust
the holders of which have consented to such action

by filing written notice with the Trustee at its corporate
Trû t office and upon proof of holding as provided in Section

, revoke such action in so far as concerns such Trust
Certificate. Except as aforesaid, any such action taken by the

of any Trust Certificate shall be conclusive arid binding
such holder and upon all future holders and owners of such
t Certificate and of any Trust Certificate issued in exchange
Substitution therefor, irrespective of whether or not any

notation in regard thereto is made upon such Trust certificate,
action taken by the holders of the percentage in a.ggregate

amount of the Trust Certificates specified in this
in connection with such action shall be conclusive and

binding upon the Company, the Trustee and the holders of all the
Tru$t certificates.

ARTICLE EIGHT

The Trustee

SECTION 8.01. Acceptance of Trust. The Trustee hereby
accepts the trust imposed upon it by this Agreement, cind
covenants and agrees to perform the same as herein expressed.

j SECTION 8.02. Duties and Responsibilities of the Trustee. In
cast an Event of Default has occurred which has not been cured
andj of which the Trustee has knowledge, the Trustee shall
exeifcise such of the rights and powers vested in it by this

sue!

Certificates
may

hol<! er

Tru
o|r

prir cipal
Agr« sement



35

Agieement and use the same degree of care and skill in its
exercise as a prudent man would exercise or use under the
circumstances in the conduct of his own affairs.

th«

i*mis

No provision of this Agreement shall be construed to relieve
Trustee from liability for its own grossly negligent action,
own grossly negligent failure to act, or its own wilful
conduct, except that

(a) prior to the occurrence of an Event of Default and
after the curing of all Events of Default which may have
occurred;

(1) the duties and obligations of the Trustee shall
be determined solely by the express provisions of this
Agreement, and the Trustee shall not be liable except
for the performance of such duties and obligations as
are specifically set forth in this Agreement, and no
implied covenants or obligations shall be read into this
Agreement against the Trustee; and

(2) in the absence of bad faith on the part of the
Trustee, the Trustee may conclusively rely, as to the
truth of the statements and the correctness of the
opinions expressed therein, upon any certificates or
opinions furnished to the Trustee and conforming to the
requirements of this Agreement; but in the case of any
such certificates or opinions which by any provision
hereof are specifically required to be furnished to the
Trustee, the Trustee shall be under a duty to examine
the same to determine whether or not they conform to the
requirements of this Agreement;

(b) the Trustee shall not be liable for any error of
judgment made by it in good faith, unless it shall be proved
that the Trustee was grossly negligent in ascertaining the
pertinent facts or that its action or inaction wa:s contrary
to the express provisions of this Agreement;

(c) the Trustee shall not be liable with respect to any
action taken or omitted to be taken by it in good faith in
accordance with the direction of the holders of a majority in
aggregate principal amount of the then outstanding Trust
Certificates relating to the time, method and place of
conducting any proceeding for any remedy available to the
Trustee or exercising any trust or power conferred upon the
Trustee under this Agreement;

(d) the Trustee may rely and shall be protected in
acting or refraining from acting upon any resolution,
certificate, statement, instrument, opinion, report, notice,
request, consent, order. Trust Certificate, guaranty or other
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paper or document reasonably believed by it to be genuine and
to have been signed or presented by the proper party or
parties;

(e) the Trustee may consult with counsel, and any
Opinion of Counsel shall be full and complete authorization
and protection in respect of any action taken or suffered by
it hereurider in good faith and in accordance with such
Opinion of Counsel and not contrary to any express provision
of this Agreement;

(f) the Trustee shall be under no obligation to exercise
any of the rights or powers vested in it by this Agreement at
the request, order or direction of any of the holders of the
Trust Certificates, pursuant to the provisions of this
Agreement, unless such holders shall have offered to the
Trustee reasonable security or indemnity against the costs,
expenses and liabilities which might be incurred therein or
thereby; and

(g) the Trustee shall not be liable for any ciction taken
by it in good faith and reasonably believed by it to be
authorized or within the discretion or rights or powers
conferred upon it by this Agreement.

SECTION 8.03. Application of Rentals; Responsibility of'
Trustee- The Trustee covenants and agrees to apply the rentals
received by it under Section 4.04 when and as the same shall be
received, and to the extent that such rentals shall be sufficient
ifhefefor, for the purposes specified in Section 4.04.

The Trustee shall not be required to undertake any act or
in the way of insuring, taking care of or taking possession

of j:he Trust Equipment or to undertake any other actor duty
und<jr this Agreement until fully indemnified to its seitisfaction
tj>y l:he Company or by one or more of the holders of the; Trust
Certificates against all liability and expenses; and the Trustee
sha.l not be responsible for the filing or recording, required
undisr Section 6.02, of this Agreement or of any supplement or
amendment hereto or statement of new identifying numbers.

Other than as provided in Section 3.04 hereof, the Trustee
has not received and is not expected to receive any assurance as
•io fhe validity or perfection under Canadian law of the title to

Trust Equipment sold, assigned and transferred to it pursuantthe
io
lier&under in Canada, and the Trustee shall have no responsibility
with respect to such title or the protection of such rights in

ection 3.01 hereof as to the protection of its rights

da.

SECTION 8.04. Funds May be Held by. Trustee. Any money at any
tim& paid to or held by the Trustee hereunder until paid out or
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invested by the Trustee as herein provided need not be segregated
in any manner except to the extent required by law and may be
carried by the Trustee on deposit with its general banking
department, and the Trustee shall not be liable for any interest
thereon.

At any time, and from time to time, if at the time no Event
of Default shall have occurred and be continuing, the Trustee, on
the written or telegraphic request of the Lessee, may invest and
reinvest any Deposited Cash held by it in Investments, at such prices,
inc
TJeq
the

uding any premium and accrued interest, as set forth in such
est, such Investments to be held by the Trustee in trust for
benefit of the holders of the Trust Certificates.

The Trustee shall, on Request, in the event funds are
rpqijired in connection with a settlement for Trust Equipment
pursuant to section 3.02 or in the event funds are required for
the
U.O'

prepayment of the Trust Certificates pursuant to Section
sell such Investments, or any portion thereof, and restore

to leposited Cash the.proceeds of any such-sale up to the amount paid
for such Investments, including any accrued interest.

any

be

The Trustee shall restore to Deposited Cash, out of rentals received by
it for that purpose under the provisions of Section (*.04(1), an
amotnt equal to any expenses incurred in connection with any
purchase, sale or redemption of Investments and also an amount
equal to any loss of principal (including interest accrued
thereupon at the time of purchase) incurred in connection with

such purchase, sale or redemption.

Any interest (in excess of accrued interest paid from, Deposited Cash
hereunder at the time of purchase) or other profit which mayheld

be realized from any sale or redemption of Investments and held
by the Trustee shall be paid to the Lessee, as a third-party
beneficiary of the Trustee1s agreement under this paragraph,
prog ided that the Company is not in default hereunder and the
Lessee is not in default under the Lease.

SECTION 8.05. Trustee Not Liable for Delivery Delays or
Defects in Equipment or Title, Agents, etc. The Trusteie shall not

iable to anyone for any delay in the delivery of any of the
Trust Equipment, or for any default on the part of the Company,
or for any defect in any of the Trust Equipment or in the title
tlhei eto, nor shall anything herein be construed as a warranty on
the j part of the Trustee in respect thereof or as a representation
on 1 he part of the Trustee in respect of the value thereof or in
respect of the title thereto.

The Trustee may perform its powers and duties heresunder by or
thrc ugh such attorney and agents as it shall appoint, and shall
be enswerable only for its own acts, and not for the a.cts of any
co-irustee or separate trustee appointed under Section. 8.09
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herebf or for the acts of any attorney or other agent appointed
by iz with reasonable care. The Trustee shall not be responsible
in a ly way for the recitals herein contained or for the execution
or validity of this Agreement, the Lease, the Assignment, the
Cons»nt, or of the Trust certificates (except the Trustee for its
own ! 2xecution thereof) .

The Trustee may in its individual capacity own, hold and
dispose of Trust Certificates.

i

out
here
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moneys at any time held by the Trustee shall, until paid
>r invested as herein provided, be held by it in trust as
n provided for the benefit of the holders of the Trust
.ficates.

SECTION 8.06. Resignation and Removal of Trustee;
Appointment of Successor Trustee.

(a) The Trustee may resign and be discharged of the
trust created by this Agreement by giving 30 day»s written notice
to t) »e Company and to the registered holders of the Trust
Cert .ficates and such resignation shall take effect upon receipt
by the Trustee of an instrument of acceptance executed by a
successor trustee as hereinafter provided in this Section.

(b) The Trustee may be removed at any time by an instrument
in waiting signed by the holders of a majority in principal
amount of the Trust Certificates then outstanding, delivered to
tlie Trustee and the Company.

c) If at any time the Trustee shall resign or be removed or
become incapable of acting or, if at any time a vacancy

occur in the office of the Trustee for any other cause, a
ssor trustee may be appointed by the holders of a majority

tie aggregate principal amount of the then outstanding Trust
ficates by an instrument in writing delivered to 1:he Company
±te Trustee. Until a successor trustee shall be appointed by
lolders of Trust Certificates as herein authorized,, the

by an instrument in writing, executed by order of its
of Directors shall appoint a trustee to fill such vacancy,

icessor trustee so appointed by the Company shall immediately
ithout further act be superseded by a successor trustee
nted by the holders of the Trust Certificates in the manner
ded above. Every successor trustee appointed pursuant to
Section shall be a national bank or a bank or trust company

under the laws of the United states of America or
;tate thereof and having a capital and surplus of not less
$25,000,000, if there be such an institution willing,
fied and able to accept the trust upon reasonable or

terms.
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d) The Company shall give notice to the holders of all
outstanding Trust Certificates of each resignation or removal of
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•the -then Trustee and of each appointment by the company of a
succ<issor trustee pursuant to this Section by mailing written
notice of such event by first-class mail, postage prepaid.

feECTION 8.07. Acceptance of Appointment by Successor
Trus::ee. Any successor trustee appointed as provided in Section

shall execute, acknowledge and deliver to the Company and to
its predecessor trustee an instrument accepting such appointment
here mder, and thereupon (unless such resignation shall have
becone effective earlier pursuant to Section 8,06(a)) the
resi jnation or removal of the predecessor trustee shall become
effective and such successor trustee, without any further act,
deed or conveyance, shall become vested with all the rights,
powe rs, duties and obligations of its predecessor hereunder, with
like effect as if originally named as Trustee herein; but,
nevertheless, on the written request of the company or of the
succ ;ssor trustee, upon payment of its charges then unpaid, the
tjrus :ee ceasing to act shall execute and deliver an instrument
tran sferring to such successor trustee all the rights and powers
of tie trustee so ceasing to act. Upon request of any such
succ sssor trustee, the Company shall execute any and all
instruments in writing for more fully and certainly vesting in
and confirming to such successor trustee all such rights and
powejrs.

(SECTION 8.08. Merger or Consolidation of Trustee. Any
corporation into which the Trustee may be merged or with which it
may , Oe consolidated or any corporation resulting from any merger
or consolidation to which the Trustee shall be a party shall be
theisuccessor of the Trustee hereunder, provided such corporation
shall be qualified under the provisions of Section 8.06, without
the execution or filing of any paper or any further act on the
part of any of the parties hereto, anything herein to the
cjontrary notwithstanding.

SECTION 8.09. Appointment of Co-Trustees and Separate
Trus tees. If at any time or times the holders of a majority in
pirir
in wr
shall
shall
necc ssary
ejitt
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any
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the
not
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cipal amount of the then outstanding Trust certificates shall
riting request the Trustee and the Company, or the Trustee
in writing request the Company, the Trustee and the Company
execute and deliver all instruments and agreements

or proper to appoint another bank or trust company,
er to act hereunder as co-trustee or co-trustees with respect
11 or any of the Trust Equipment jointly with the Trustee or
ct hereunder as separate trustee or trustees with respect to
such equipment, with such power and authority and entitled to
benefit of such provisions hereunder as shall be specified in
instrument of appointment. In the event the Company shall
have joined in the execution of such instruments a.nd
ements within 10 days after the receipt of a written request
do from the Trustee or from the holders of a majority in

cipal amount of the then outstanding Trust Certificates, or



no
ase an Event of Default shall have occurred and be
inuing, the Trustee may act under the foregoing provisions of
Section 8.09 without the concurrence of the Company; and the

Company hereby fully empowers the Trustee so to act arid appoints
Trustee its agent and attorney to act for it under the
going provision of this Section 8.09 in either of such
ingencies. Every co-trustee or separate trustee appointed

shall be a national bank or a bank or trust company
under the laws of the United States or any state

thereof and having a capital and surplus of not less than
$25,000,000, if there be such an institution willing, qualified
and able to accept the position of co-trustee or separate trustee
upoii reasonable or customary terms.

SECTION 8.10. Transfer of Title by the Trustee. In any
tirarisfer hereunder by the Trustee of title to a unit, the Trustee
shall covenant that it has not charged or encumbered'such unit
exc< ipt as provided herein and the Trustee shall not be required
/to give any further covenant as to title to such unit.

in <
con
thi

the
for<
con
herounder
inc< irporated
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ARTICLE NINE

Miscellaneous

SECTION 9.01. Rights Confined to Parties and Holders.
Noth: .ng expressed or implied herein is intended or shall be
cons :rued to confer upon or to give to any person, firm or
corporation, other than the parties hereto, the holders of the
Trus : Certificates and the assignees and/or transferees
contemplated by the second paragraph of Section 4.08 any right,
remely or claim under or by reason of this Agreement or of any
term, covenant or condition hereof, and all the terms, covenants,
conditions, promises and agreements contained herein shall be for
the sole and exclusive benefit of the parties hereto and their
successors and of the holders of the Trust Certificates and such
assignees and transferees.

Agre
here

righ

SECTION 9.02. Utah Law Governs. The provisions of this
sment, and all the rights and obligations of the parties
under, shall be governed by the laws of the State of Utah;

provided, however, that the parties shall be entitled to all
ts conferred by section 20c of the Interstate Commerce Act of

the United States, the applicable recordings laws of Canada and
the [Provinces and Territories thereof and such additional rights
arising out of the filing, recording or depositing hereof and of
any assignment hereof or out of the marking of the Trust
Equipment as shall be conferred by the laws of the several
jjiri lictions in which this Agreement or any assignment hereof
shall be filed, recorded or deposited or in which any Trust
Equipment may be located.

] . . • - •

SECTION 9.03. Binding Upon Assigns. Except as otherwise
provided herein, the provisions of this Agreement shall be
ITJ* tn-SP* _ .3 1— ^ ^ _• • — •*_ «_ f 9 m. ^ ^ • *_ * 9
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ing upon and shall inure to the benefit of the parties hereto
their respective successors and assigns.

SECTION 9.0ft. Satisfaction of Obligations. The obligations
he Company under Section 4.01(1), Section 4.06, the first and
paragraphs of Section 4.07, Section 4.09, Section 4.10,
ion 5.06 and Section 6.01 shall be deemed in all respects
sfied by the Lessee*s undertakings contained in the Lease.
Company shall not have any responsibility for the Lessee's
ure to perform such obligations, but if the same shall not be
ormed by the Lessee such non-performance shall constitute the
s for an Event of Default hereunder pursuant to Section 5.01.

SECTION 9.05. Notices. Except as otherwise expresisly
ided herein, all demands, notices and communications
under shall be in writing and shall be deemed to have been

dull given if personally delivered at or mailed by registered
mail to (a) in the case of the Company. P.O. Box 149, Salt Lake
City, Utah 84110, or such other address as may hereafter be



case
furnilshed to the Trustee in writing by the Company, (b) in the

of the Trustee, at its Corporate Trust office, attention of
the C orporate Trust Department or such other address as may

fter be furnished to the Company in writing by thei Trustee,
fidavit by any person representing or acting on behalf of

heree
An1 ai
trie Company or the Trustee as to such mailing, having the
registry receipt attached, shall be conclusive evidences of the
giving of such demand, notice or communication.

SCTION 9.06. Effect of Headings. The Article and Section
headings herein are for convenience only and shall not affect the
construction hereof.

SECTION 9.07. Execution. Although this Agreement Is dated as
of November 1, 1972, for convenience, the actual date or dates of
execution hereof by the parties hereto is or are, respectively,

te or dates stated in the acknowledgments hereto annexed.

SECTION 9.08. Separability. Any provision of this Agreement
which is prohibited or unenforceable in any jurisdiction shall,
as to such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the
rema .ning provisions hereof, and any such prohibition or
unen iorceability in any jurisdiction shall not invalidate or
r̂ nd or unenforceable such provision in any other jurisdiction.
To t le extent permitted by applicable law, the Company hereby
waiv js any provision of law which renders any provision hereof
proh Jaited or unenforceable in any respect.

CN WITNESS WHEREOF, the Trustee and the company have caused
thei: names to be signed hereto by their respective officers
therjunto duly authorized and their respective corporate seals,
duly attested, to be hereunder affixed as of the day and year
firsjb written.

FIRST SECURITY BANK OF OTAH, N.A.,
as Trustee.

[CORPORATE SEAL]

[CORPORATE SEAL]

Authorized Officer

ustee



STATfi OF UTAH

COUWY OF SALT LAKE

pers

personally

On thiŝ ?J?-»*̂ day of /f̂ f-̂ ^̂ ^̂ i 1972, before me
nally appeared x̂ ^̂ - ̂  -̂ L̂ ^̂ J

' , to me
known, who, being by me duly sworn, says that he is an

Authorized Officer of First Security Bank of Utah, N.A.,, that one
seals affixed to the foregoing instrument is the corporate

of said national banking association, that said instrument
igned and sealed on behalf of said national banking
iation by authority of its By-Laws, and he acknowledged that
execution of the foregoing instrument was the free act and
of said national banking association.

of tljie
seal
was
asso
the
deed

My c Miunission expires

the
seals
of
and
its
the

ss.

Notary .Pulblic

[NOTARIAL SEAL]
I

STATJE OF UTAH

COUNTY OF SALT LAKE
SS.

appe
persanally

1972, before me personally
to me

hown, who, beiriĝ by me duly sworn, says that he is
Of FIRST SECURITY STATE BANK, that one of the

affixed to the foregoing instrument is the corporate seal
said banking corporation, that said instrument was signed

sealed on behalf of said banking corporation by authority of
Board of Directors, and he acknowledged that the execution of
foregoing instrument was the free act and deed of said

corporation.banking

My commission expires

Nota^yPublic

fjNOIARIAL SEAL]
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SCHEDULE I - Equipment Trust Agreement

Group A and Group C Equipment

Type and Specifications Cost

52'8", 100-ton box
cars, 10' sliding doors

Identifying
Numbers (both

inclusive)

$4,468,030.00 (Canadian) CNIS 417000-417249

Group B and Group D Equipment

52'8", 70-ton box
cars, 18' double doors $5,917,230.00 (Canadian)

52'8", 70-ton box \ .... .. .
cars, 18'double doors 2,752,387.40 (Canadian)

52'8", 100-ton box
cars, 18' double doors 1,000,838.50 (Canadian)

CN 557000-557299

CN 5 57300-557439

CN 415000-415049

Total Cost: $14,138,485.90 (Canadian)



SCHEDULE II

Percentage of Cost to be paid
out of Deposited Cash
from proceeds of sale
of 1973 Trust Certificates.

Percentage of Cost to be paid;
out of Deposited Cash
from proceeds of sale
of 1980 Trust Certificates.

Trust Equipment Trust Equipment Trust Equipment Trust Equipment
GROUP A GROUPS GROUP C GROUPD

63.2693%

16.7307%



SCHEDULE ffl

CASUALTY VALUES

Percentage of Cost of
Group A

TrustEquipment

Percentage of Cost of
Group B

Trust Equipment

80%

Percentage of Cost of
Group C

Trust Equipment

Percentage of Cost of
GroupD

Trust Equipment



ANNEX A

MANUFACTURING AGREEMENT

Dated as of November 1, 1972

among

NATIONAL STEEL CAR
CORPORATION, LIMITED,

FIRST SECURITY STATE BANK,
as Owner-Trustee

and

CANADIAN NATIONAL RAILWAY COMPANY

Covering 740 Box Cars



MANUFACTURING AGREEMENT dated £S of November 1, 1972,
among the corporation named in Item 1, Schedule I hereto
(hereinafter called the Manufacturer) , FIRST SECURITY STATE
iANK (hereinafter called the Company), a state banking
[corporation organized under the laws of the State of Utah, as

er-Trustee under three Trust Agreements dated cis of
ivember 1, 1972, with certain investors and Canadian
tional Railway company, a corporation duly incoirproated

under the laws of Canada (hereinafter called the Lessee).

WHEREAS the Manufacturer agrees to construct, sell and
deliver to the order of the Company and the Company agrees to
cause to be purchased the units of new, standard gauge railroad
equipment described in Schedule II attached hereto (hereinafter
Called the Equipment); and

WHEREAS in consideration of the execution and delivery of
this Agreement, the purchase agreements or purchase orders, if
anyi heretofore executed between the Lessee and the Manufacturer
cove ring the Equipment are hereby cancelled in so far as they
relate to the Equipment; and

Trust
EqUjand
Truit
Trustee
Equ:
and!

WHEREAS the Company proposes to enter into three Equipment
Agreements dated as of the date hereof (hereinafter called

pment Trust Agreement No. 1, Equipment Trust Agreement No. 2
Equipment Trust Agreement No. 3 and together the Equipment
Agreements) with First Security Bank of Utah, N.A. , as
(hereinafter called the Trustee), each such unit of

pment to be subject to one of the Equipment Trust Agreements;

WHEREAS it is contemplated that, pursuant to the
applicable Equipment Trust Agreement, there will be paid to the
Manufacturer on one or more Closing Dates (as hereinafter
defined) the Purchase Price (as hereinafter defined) of all the
Equjlpment; and

4

WHEREAS the Company, as lessor, is proposing to execute three
leafees of Equipment dated as of the date hereof to the Lessee
eac

No.

ti in substantially the form annexed to the applicable
Equp.pment Trust Agreement as Annex B (hereinafter called Lease

1, Lease No. 2 and Lease No. 3 and together the leases) and
Lessee has joined in this Agreement for the purpose of making

jcerjtain agreements as hereinafter set forth.

Now, THEREFORE, in consideration of the mutual promises,
povfenants and agreements hereinafter set forth, the parties
hersto do hereby agree as follows:

ARTICLE 1. Construction and Sale. Subject to the terms and
hereinafter set forth, the Manufacturer will construct

Equipment at its plant set forth in Schedule II hereto and
sell and deliver the Equipment as hereinbelow provided and
Company will arrange for the payment by the Trustee to the

conditions
th4
tĥ



ManuEacturer of the Purchase Price of the Equipment, each unit of
which will be constructed in accordance with the specifications
referred to in Schedule II hereto and in accordance with such
modifications thereof as may be agreed upon in writing by the
Manufacturer and the Lessee (which specifications and
mbdieications, if any, are hereinafter called the Specifications)
ahdjtfill, at or before delivery thereof pursuant to Article 2
hereof, have the following ownership markings stencilled on each
slide thereof in a conspicuous place in letters not less than an
inch in height:

"OWNED BY FIRST SECURITY BANK OF UTAH, N.A. „ 79 SOUTH MAIN
STREET, SALT LAKE CITY, UTAH, AS TRUSTEE UNDER THE TERMS OF
UN EQUIPMENT TRUST AGREEMENT".

iflanufacturer agrees that the design, quality and component
of the Equipment except as to design, quality and component
specified or supplied by the Lessee will conform to all
rements and specifications of the United States Federal
oad Administration and the Canadian Transport Commission and
1 standards recommended by the Association of American
oads reasonably interpreted as being applicable to new
oad equipment of the character of such units of the
ent as of the date of delivery thereof.

WICLE 2. Delivery. The Manufacturer will deliv€»r the
Equibment to the Lessee, as agent of the Trustee, freight
charjges, if any, prepaid, at such point or points as shall be
specified in Schedule II hereto, and in accordance with the time
of delivery schedule set forth in Schedule II hereto, provided,
hbwe yer,, that no unit of the Equipment shall be delivered under
this Agreement until the applicable Equipment Trust Agreement and
Leas;, together with the applicable Assignment, including the
Consent (both as defined in the Equipment Trust Agreements),
shall have been filed and recorded with the Interstate commerce
Commission in accordance with Section 20c of the Interstate
Commerce Act of the United States and deposited with iJie
Registrar General of Canada (notice of such deposit to be
forthwith thereafter given in the Canada Gazette) pursuant to
Section 86 of the Railway Act of Canada (and in delivering the
Equiament, the Manufacturer may rely upon telegraphic advice from
counsel for the Lessee that such Equipment Trust Agreement, Lease
and I Assignment (including the Consent) have been so flied,
recorded and deposited).

The Manufacturer and the Lessee each severally represents and
warrants that, to the best of its knowledge, at the time of
delivery of the Equipment to the Lessee, as agent of the Trustee,
and the company, the Equipment will be new railroad equipment,
not having been used by any person after completion of.
manufacture and prior to delivery, and no capital cost: allowance,



stment credits or depreciation will have been claimed by
on with respect thereto.

any

The Manufacturer's obligation as to time of delivery is
ect to delays resulting from causes beyond the Manufacturer's
onable control, including, but not limited to, acts of God,
of government such as embargoes, priorities and allocations,
or war conditions, riot or civil commotion, sabotage,
kes, labor shortages, differences with workmen, accidents,
flood, explosion, damage to plant, equipment or facilities

elays in receiving necessary materials.

Notwithstanding the preceding provisions of this Article 2,
any unit of the Equipment not delivered, accepted and settled for

juant to Article 3 hereof on or before April 30, 1973 shall be
excluded from this Agreement and not included in the term
Êquipment" as used in this Agreement. If the Manufacturers
failure to deliver the units of the equipment so excluded from
this Agreement resulted from one or more of the causes set forth
in jhe immediately preceding paragraph, the Manufacturer agrees
to Manufacture and deliver and the Lessee agrees to accept and
purchase, on the terms herein specified any such unit or units of
the Equipment so excluded from.this Agreement for cash within 30
days: after delivery and acceptance, or on such other date to
which the Manufacturer and the Lessee shall mutually agree,
eitmer directly or, if the Manufacturer and the Lessee shall
mutually agree, by means of a conditional sale, equipment trust
or other appropriate method of financing; in which event the
Company shall execute such instruments and take such other action
as shall be reasonably requested by the Lessee to vest in the
Lessee or its designee, full title to such unit or units.

The Equipment shall be subject to inspection and approval
prior to delivery by inspectors or other authorized
representatives of the Company (who may be employees or
authorized representatives of the Lessee) and the Manufacturer
sha LI grant to any such inspector or other authorized
repi resentative reasonable access to its plant. From time to time
upo i the completion of the construction of each unit or a number
of
pre
the
plait and, if each unit conforms to the Specifications and the
6th

bal

jnits of the Equipment, such unit or units shall thereupon be
sented to an inspector or other authorized representative of
Company and the Lessee for inspection at the Manufacturer's

er requirements, specifications and standards set forth or
referred to in Article 1 hereof, such inspector or authorized
representative shall promptly execute and deliver to the
Manufacturer, in such number of counterparts or copiess as may
reasonably be requested, a certificate of acceptance (hereinafter

.ed a Certificate of Acceptance) stating that such unit or
pniits have been inspected and accepted on behalf of the Company
ana the Trustee and are marked in accordance with Article 1
herjeof; provided„ however, that the Manufacturer shall not



thereby be relieved of its warranty contained in Item 3 of
Schedule i hereto.

On acceptance of each of the units of the Equipment pursuant
to this Article 2 on behalf of the Company and the Trustee as
aforesaid, the company assumes with respect thereto the
responsibility and risk of loss or damage and the Manufacturer
shaj .1 deliver to the Trustee (i) an invoice describing such unit
and stating that such unit is new standard gauge railroad
equ; .pment (other than passenger or work equipment) first put into
service no earlier than the date of such delivery and acceptance,
and that the Purchase Price of such unit is an amount therein
specified in Canadian dollars and (ii) a bill of sale
transferring title to such unit to the Trustee and warranting to
-the] Trustee, the Company and the Lessee that at the time of such
del .very the Manufacturer had legal title to such unit and good
and lawful right to sell the same and that title to such unit
was, at the time of such delivery of such unit, free from all
claj .ms, liens, security interests and other encumbrances of any
nature except as created by the applicable Equipment Trust
Agreement or as permitted by Section 6.01 thereof and except for

rights of the Lessee under the applicable Lease and
warranting to the Trustee, the Company and the Lessee the
matarials and workmanship with respect to the Equipment as set
forjth in Item 3 of Schedule I.

ARTICLE 3. Purchase Price and Payment. The base price per
unijt of the Equipment, stated in Canadian dollars, is; set forth
in i Schedule II hereto. Such base price, which shall include (a)
sales taxes and (b) freight charges, if any, prepaid by the
Manufacturer, from the Manufacturer's plant to the point of
delivery, is subject to such increase or decrease as may be or
has been agreed to by the Manufacturer and the Lessee: whether
suci prior agreement is cancelled hereby or not and including a
tlec cease, if any, to -the extent contemplated by Item 5 of
Schjedule I hereto, provided, however* that such increase with

ct to any unit shall not exceed 5$ of the base price set
in Schedule II hereto. The term "Purchase Price" as used

in shall mean the base price or prices as so increased or
eased. If on any Closing Date the aggregate Cost (as defined
he Equipment Trust Agreements) of the units of the Equipment
which settlement has theretofore been and is then being made
er this Agreement, would, but for the provisions of this
tence, exceed $15,068,091 (U.S.) (or such larger eimount as the
pany may at its option agree to) , the Manuf acturea: will, upon

fo*
uncl
set
Cor
recuest of the company, enter into an agreement excltiding from
thi
to

not

s Agreement such unit or units of the Equipment then proposed
be settled for as specified by the Company, as will, after

gi\ing effect to such exclusion, reduce such aggregate Cost to
more than $15,068,091 (U.S.)(or such larger amount as

afqresaid); and the Lessee agrees to purchase on the terms herein
cified any such unit or units of the Equipment so excluded



from! this Agreement from the Manufacturer for cash on the Closing
Datej or on such other date to which the Manufacturer and the
Lessee shall mutually agree, either directly or, if the
Manufacturer and the Lessee shall mutually agree, by means of a
conditional sale, equipment trust or other appropriate method of
financing; in .which event the Company shall execute such
instruments and take such other action as shall be reasonably
requested by the Lessee to vest in the Lessee or its designee.
full title to such unit or units.

The Equipment shall be settled for on one or more Closing
EJatcs (fixed as hereinafter provided) as specified in Item 2 of
Schedule I hereto (the Equipment settled for on each Closing Date
bieiiig hereinafter called a Group).

Subject to the provisions of Article 4 hereof, the Company
promises to cause the Trustee to pay in cash to the

at such place as the Manufacturer may designate, on
Closing Date with respect to a Group, the amounts set forth

Section 3.02 and Section 3.03 of the Equipment Trust

her* by
Ham facturer
eacl
in
Agreements.

The term "Closing Date" with respect to any Group of the
Equipment shall mean April 30, 1973, or such earlier date
fol! .owing the date of deposit of the net proceeds of the sale of
the Equipment Trust Certificates (hereinafter called the
Equipment Trust Certificates) issued pursuant to Section 2.01 of

applicable Equipment Trust Agreement, following presentation
by -the Manufacturer to the Trustee of the invoice and the
Certificate or Certificates of Acceptance for such Group, as
shaj .1 be fixed by the Company and the Lessee by written notice
delivered to the Manufacturer and the Trustee at least five
business days prior to the Closing Date designated therein. The
term "business days" as used herein means calendar days,
excluding Saturdays, Sundays and legal holidays or days on which
banking institutions are authorized by law to close in Salt Lake
Citjy, Utah or New York, New York.

If the Manufacturer shall not receive on the Closing Date
with respect to a Group of the Equipment the amounts payable to
the Manufacturer in respect of such Group pursuant to the third
paragraph of this Article 3 and Sections 3.02 and 3.03 of the
Applicable Equipment Trust Agreement, the Manufacturer will
promptly notify the Company and the Lessee of such event and, if
such amount shall not have been previously paid and the
Manpfacturer shall have otherwise complied with the conditions of
this Agreement to entitle the Manufacturer to receive payment
hreunder and thereunder, the Lessee will, not later than 90 days
after the Closing Date, make payment to the Manufacturer of such
amounts, together with interest on the aggregate Cost; of such
Grcup from such Closing Date to the date of payment by the Lessee
at a rate of 6% per annum; in which event the Company shall



exec
re as
desi
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ate such instruments and take such other action as: shall be
anably requested by the Lessee to vest in the Lessee or its
jnee full title to such Equipment. If the Lessee shall not
payment as aforesaid, the Company shall execute such
ruments and take such other action as shall be reasonably

requested by the Manufacturer to vest in the Manufacturer or its
designee full title to such Equipment, whereupon the Manufacturer

at its election, sell, lease, retain or otherwise dispose of
Equipment as may be permitted by law, provided, however,
the Lessee shall not thereby be relieved of its obligations

may,
such
thai:
to make payment to the Manufacturer as aforesaid.

I Upon payment to the Manufacturer for any Group of Equipment
as provided for in this Agreement, any and all claims,, liens,
security interests or other encumbrances of any nature of the
Manufacturer with respect to title to such Group of Equipment
under this Agreement shall forthwith cease and determine.

ARTICLE 4. conditions to Obligations of the Company.
Anything contained in this Agreement to the contrary
notwithstanding, the Company shall have no duty to cause the
Trustee to pay to the Manufacturer pursuant to the third
para
Equipment (a) prior to the Closing Date, (b) in the e/ent that on
suci
Cert
not
(c)
Closl

graph of Article 3 hereof with respect to any Group of the

Closing Date the aggregate principal amount of Trust
ificates to be sold on or prior to such Closing Date shall
have been purchased by the prospective purchaser thereof or
unless the Company shall have received, on or prior to the
ing Date, the following documents in such number of

cour terparts or copies as may reasonably be requested in form and
tance satisfactory to it (i) the documents referred to in
ion 3.04 of the applicable Equipment Trust Agreement, (ii) a
ee«s Certificate (as defined in such Equipment Trust

sub:
Sect
Les
Agreement) dated the Closing Date to the effect that no Event of
Default (as defined in such Equipment Trust Agreement) which

tes to the Lessee nor an Event of Default (as defined in the
Lease), nor any event which with the lapse of time and/or notice
provided for in such Equipment Trust Agreement or in the Lease
would constitute such an Event of Default thereunder shall have
occurred and be continuing; and (iii) such other documents as the
Company may reasonably request.

to
set)
thi

dev

ARTICLE 5. Warranties. The agreement of the parties relating
:he Manufacturer's warranty of materials and workmanship is
forth in Item 3 of Schedule I hereto, which said Item 3 is by
reference made a part hereof.

ARTICLE 6. Patent Indemnities. Except in case of designs,
processes or combinations specified by the Lessee and not

sloped or purported to be developed by the Manufacturer, and
art Lcles and materials specified by the Lessee and not
manufactured by the Manufacturer, the Manufacturer agrees to
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indenjnify, protect and hold harmless the Company, the Trustee and
the ̂ lessee from and against any and all liability, claims,
demands, costs, charges and expenses, including royalty payments
and counsel fees, in any manner imposed upon or accruing against
the Company, the Trustee and the Lessee because of the use in or
about! the construction or operation of the Equipment or any unit
th'ereof , of any design, process, combination, article or material
infringing or claimed to infringe on any patent or other right.
The lessee likewise will indemnify, protect and hold harmless the
Manufacturer, the Trustee and the Company from and against any
and all liability, claims, demands, costs, charges and expenses,
including royalty payments and counsel fees, in any manner
imposed upon or accruing against the Manufacturer, the Trustee
and the Company because of the use in or about the construction
or ojperation of the Equipment, or any unit thereof, of any
design, process or combination specified by the Lessee and not
developed or purported to be developed by the Manufacturer, or
article or material specified by the Lessee and not manufactured
by the Manufacturer, which infringes or is claimed to infringe on
any jpatent or other right. The Manufacturer agrees to and hereby
dbesL to the extent legally possible without impairing any claim,
ragWt or cause of action hereinafter referred to, transfer,
assign, set over and deliver to the Lessee every claim, right and
cause of action which the Manufacturer has or hereafter shall
have against the originator or seller or sellers of any design,
process, combination, article or material specified by the Lessee
and I used by the Manufacturer in or about the construction or
operation of the Equipment, or any unit thereof, on the ground
tihat. any such design, process, combination, article or material
or operation thereof infringes or is claimed to infringe on any
patent or other right, and the Manufacturer further agrees to
execute and deliver to the Lessee all and every such further
assurances as may be reasonably requested by the Lessee more
fully to effectuate the assignment, transfer and delivery of
every such claim, right and cause of action. The Manufacturer

give notice to the Lessee of any claim known to the
Manufacturer from which liability may be charged against the
Lessee hereunder. The company, the Trustee and the Lessee,
respectively, will give notice to the Manufacturer of any claim
known to the company, the Trustee or the Lessee, as the case may
be J on the basis of which liability may be charged against the
Manufacturer hereunder.

ARTICLE 7. Taxes. All payments to be made or caused to be
e by the Company or the Lessee hereunder will be free of
ense to the Manufacturer with respect to the amount of any

mac
exj
local, state, provincial or federal Canadian or United States or
Mexican taxes (other than net income, gross receipts,, franchise
taxes measured by net income based on such receipts, excess
profits and similar taxes), assessments, license fees, charges,
fiiies or penalties levied or imposed upon, or in connection with,
ori measured by, this Agreement or any use, payment, shipment,



delivery or transfer of title under the terms hereof, all of
which taxes, assessments, license fees, charges, fines or
penalties the Company or the Lessee, as the case may be, assumes
an'd agrees to pay on demand in addition to the Purchase Price of
th'e Equipment, it being understood that federal Canadian sales
taxes are included in the Purchase Price; provided, however, that
th'e Company will have no obligation to pay any such taxes (other
th'anj sales taxes included in the Purchase Price), assessments,
license fees, charges, fines or penalties unless it shall have
received payment thereof from the Lessee pursuant to Section 5 of
the Lease

1 ARTICLE 8. Notice. Any notice hereunder to the party
desijnated below shall be deemed to be properly served if
delivered or mailed to it at the following specified addresses:

(a) to the Company, P.O. Box 149, Salt Lake City, Utah
W110,

(b) to the Lessee, at P.O. Box 8100, Montreal 101,
lebec, Canada, attention of the Treasurer,

(c) to the Manufacturer, at its address set forth below
in Item H of the Schedule I hereto,

t 'such other addresses as may have been furnished in writing
uch party to the other parties to this Agreement.

or a
by

! ARTICLE 9. Article Headings . All article headings are
inserted for convenience only and shall not affect any
construction or interpretation of this Agreement.

!
| ARTICLE 10. Effect and Modification of Agreement. This

Agreement, and the Schedules relating hereto, exclusively and
completely state the r*ights and agreements of the Manufacturer,
the] Company and the Lessee with respect to the Equipment and
supersede all other agreements, oral or written, with respect to
the Equipment other than with respect to the Specifications as

dded in Article 1 hereof. No variation of this Agreement and
waiver of any of its provisions or conditions shall be valid
sss in writing and duly executed on behalf of the Company, the

prono

unl
Manufacturer and the Lessee.

ARTICLE 11. Law Governing. The terms of this Agreement and
all] rights and obligations hereunder shall be governed by the
lavfe of the state of Utah.

ARTICLE 12. Successors and Assigns. As used heroin the terms
Manufacturer, Company, Trustee and Lessee shall be deemed to
include the successors and assigns of the Manufacturer, the
Company, the Trustee and the Lessee.
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ITICLE 13. Execution. This Agreement may be executed in any
number of counterparts, each of which so executed shall be deemed
to bis an original, and such counterparts together shall contitute
but \me and the same contract, which shall be sufficiently
evidenced by any such original counterpart.

!;:N WITNESS WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this Agreement to be duly
executed as of the date first above written.

NATIONAL STEEL CAR CORPORATION,
LIMITED

by:

[CORlPORATE SEAL]
At tGlSt *

coti

FIRST SECURITY STATE BANK,
as Owner-Trustee

by

PORATE SEAL]

CANADIAN NATIONAL RAILWAY
by

(jCOPORATE SEAL]



PROVINCE OF ONTARIO

ap|pe<
duly

11

ss.
JUDICIAL DISTRICT OF YORK

n this day of November, 1972, before me personally
red , to me personally known, who, being by me
sworn, says that he is a of National Steel Car

corporation. Limited, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corporation,
tliatTsaid instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument was
the ::ree act and deed of said corporation.

Notary Public

[NOTARIAL SEAL]

STATE OF UTAH

COUBTY OF SALT LAKE
SS,

On this day of
ared
sworn, says that he is

, 1972, before me personally
, to me personally known, who, being by meappe

dulv
BAN?
is
said
banking corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument was
tihei free act and deed of said state banking corporation.

Of FIRST SECURITY STATE
that one of the .seals affixed to the foregoing instrument

he corporate seal of said state banking corporation, that
instrument was signed and sealed on behalf of said state

Notary Public

My commission expires

|;NOTARIAL SEAL]
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PROVINCE OF QUEBEC

CITY OF MONTREAL
ss.:

appe
duly:
RAIL
inst

t 1972, before me personally
, to me personally known, who, being by me

)n this day of
ired
sworn, says that he is a of CANADIAN NATIONAL
IAY COMPANY, that one of the seals affixed to the foregoing
rument is the corporate seal of said corporation, that said

instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged that the
execution of the foregoing instrument was the free act: and deed
of slaid corporation.

Notary Public

My qommission is for life,

[NOT-ARIAL SEAL]
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SCHEDULE I
National Steel Car corporation. Limited, a Canadian
corporation.

For the purpose of making settlement, the Equipment
shall be settled for in not more than six Groups of
units of the Equipment.

Manufacturer* s warranty of Materials and Workmanship.
The Manufacturer warrants that the units of the
Equipment will be built in accordance with the
Specifications and with the other requirements,
specifications and standards set forth or referred to in
Article 1 of the Agreement and warrants the Equipment
will be free from defects in material (except as to
specialties incorporated therein which were specified or
supplied by the Lessee and not manufactured by the
Manufacturer) and workmanship or design (except as to
designs specified by the Lessee and not developed or
purported to be developed by the Manufacturer) under
normal use and service; the Manufacturers obligation
under this paragraph being limited to making good at its
plant any part or parts of any unit of the Equipment
which shall be returned to the Manufacturer, with
transportation charges prepaid, within one year after
delivery of such unit and which the Manufacturers
examination shall disclose to its satisfaction to have
been thus defective. THIS WARRANTY IS EXPRESSLY IN LIEU
OP ALL OTHER WARRANTIES, EXPRESSED OR IMPLIED, STATUTORY
OR OTHERWISE, INCLUDING ANY IMPLIED WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, AND
OF ALL OTHER OBLIGATIONS OR LIABILITIES OH THE PART OF
THE MANUFACTURER, EXCEPT FOR ITS OBLIGATIONS UNDER
ARTICLES 1, 2, 3 AND 6 OF THE MANUFACTURING AGREEMENT.
The Manufacturer neither assumes nor authorizes any
person to assume for it any other liability in
connection with the construction and delivery of the
Equipment, except as aforesaid.

The Manufacturer further agrees that neither the
inspection as provided in Article 2 of the Agreement,
nor any examination, nor the acceptance of any units of
the Equipment as provided in said Article 2, shall be
deemed a waiver or modification by the Compciny, the
Trustee and/or the Lessee of any of their rights under
this Item 3,

It is further understood and agreed that the word
"design(s)" as used herein and in Article 6 of the
Agreement and the word "specialties" as used herein
shall be deemed to include articles, materials, systems,
formulae and processes.



Itemi 1: Suite 1101, 1155 Dorchester Boulevard West, Montreal
102, Quebec, Canada.

Iterri 5: In the event that any lower base prices than those set
forth in Schedule II to the Manufacturing Agreement are
made by the Manufacturer on railroad equipment similar
in type to any unit of the Equipment, the Manufacturer
agrees to make a corresponding reduction in the base
price of any such unit of the Equipment delivered
pursuant to Article 2 of the Manufacturing Agreement on
or after the date of said price reduction.
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ANNEX B

LEASE Of EQUIPMENT NO. 1

between

FIRST SECURITY STATE BANK, Oaner-Trustee

and

CANADIAN NATIONAL RAILWAY COMPANY

Dated as of November 1, 1972
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LEASE OF EQUIPMENT, dated as of November 1, 1972,, between
ST SECURITY STATE BANK, a state banking corporation organized

the laws of the State of Utah, as Owner-Trustee
einafter called the Lesser) under Owner Trust Agreement No. 1
d as of November 1, 1972 with George Eccles (hereinafter
ed the Beneficiary) , and CANADIAN NATIONAL RAILWAY COMPANY, a
oration duly incorporated under the laws of Canada
einafter called the Lessee) .

WHEREAS, the Lessor, National Steel Car Corporati.on , Limited
(hereinafter called the Manufacturer) and the Lessee have entered
into a Manufacturing Agreement dated as of November 1, 1972
{(hereinafter called the Manufacturing Agreement) , wherein the
Manufacturer has agreed to construct, sell and deliver the
raijlroad equipment described in Schedule I hereto; and

WHEREAS, the Lessor has entered . into Equipment Trust
Agreement No. 1 dated as of November 1, 1972 (hereinafter called
Equipment Trust Agreement) with First Security Bank of Utah,
N.Al, as Trustee (hereinafter called the Trustee), under which
the! Lessor has agreed to cause the Manufacturer to sell, assign
and! transfer to the Trustee title to all such units of railroad
equipment delivered and accepted on or prior to December 31, 1972
of iin aggregate cost of up to $2,000,000 (U.S.) and settled for
en or prior to April 30, 1973 under the Manufacturing Agreement
and| under which such title to the Units will be reserved to the
Irui tee until the Lessor fulfills its obligations under the
Equi pment Trust Agreement (such units described in Schedule A
liercito being hereinafter called the Group A Units, the Group B
Units, the Group C Units and the Group D Units respectively, as
the case may be, and all such Units being hereinafter
colJ ectively called the Units) , and under which the Trustee has
ajgr̂ jed to lease all the Units to the Lessor;

WHEREAS, the Lessee desires to lease from the Lessor such
Groiip B Units as are delivered and accepted on or prior to
December 31, 1972, and settled for en or prior to April 30, 1973,
under the Manufacturing Agreement up to an aggregate cost
$'2,oloo,000 (U.S.), the Group E Units covered hereby being
djesqribed specifically in Supplement No. 1 hereto, at the rentals
and i|f or the terms and upon the conditions hereinafter provided;

rentals
kept
Unit
upon
all
Trus

Now, THEREFORE, in consideration of the premises amd of the
to be paid and the covenants hereinafter mentioned to be

and performed by the Lessee, the Lessor hereby leases the
s to the Lessee upon the following terms and conditions, but,
default of the Lessee hereunder, subject and .subordinate to
the rights and remedies of the Trustee under the Equipment
Agreement. .

caus
to
mutu

Section 1. Delivery and Acceptance of Units. The Lessor will
each Unit accepted pursuant to the Manufacturing Agreement
tendered to the Lessee at such point or points as may be
lly acceptable to the Lessor and the Lessee. Immediately



up<
or
to,

n such tender, the Lessee will caxise its authorized inspectors
representatives to inspect the same, and if such Unit is found
be in good operating order and repair, to accept delivery of

sudh Unit and to execute and deliver to the Lessor a certificate
ofiacceptance (hereinafter called a Certificate of Acceptance)
certifying as to the actual date of acceptance of delivery by the
Lessee; whereupon such Unit shall be deemed to have been
Delivered to and accepted by the Lessee under this Lease and
shall be subject thereafter to all the terms and conditions of
jthis Lease and such Certificate of Acceptance shall be absolutely
bin ling upcn the Lessee. Any Unit or Units excluded from the
Equipment Trust Agreement pursuant to Section 3.01 thereof shall
likewise be excluded from this Lease. Any such Units so excluded
from the Equipment Trust Agreement and from this Lease shall, if
sucn Units are delivered, accepted and settled for on or prior to
April 30, 1973, under the Manufacturing Agreement, be; leased by
the Lessee from the Lessor pursuant to Leases of Equipment No. 2
and No. 3 dated as of November 1, 1972, between the lessor and
the Lessee.

| Section 2. Rentals. The Lessee agrees to pay to the Lessor,
.in isuch coin or currency of the United States of America as, at
the! time payable, shall be legal tender for the payrr-ent of public
and; private debts, as rental for each Unit subject to this Lease,
40 i; sonsecutive semi-annual payments payable on the Business Day
i(as! defined in the Equipment Trust Agreement) next preceding May
and'

•the

November 1 of each year commencing May 1, 1973. In respect
of tiach Unit subject to this Lease (a) the first such semi-annual
paynent shall be an amount equal to (i) the daily lease rate

efor set forth in Schedule II multiplied by the Cost of such
lini€ for each day elapsed from and including the date such Unit
is settled for under the Equipment Trust Agreement and the
Mani facturing Agreement to May 1, 1973 and (ii) the basic lease
rate
sucl

for

wrii

therefor set forth in Schedule II multiplied by the Cost of
Unit, and (b) the next such 39 semi-annual payments shall
be in an amount equal to the basic lease rate therefor set
in Schedule II multiplied by the Cost of such Unit.

ill rental and other payments provided for in this Lease to
jade to the Lessor shall be made to the Lessor by the deposit

funds to the account of the Lessor at the branch of such
or trust company as shall be from time to time specified in
ig by the Lessor.

'his Lease is a net lease and the Lessee shall not be
led to any abatement of rent, reduction thereof or set-off
nst rent, including but not limited to, abatements,
stions or set-offs due or alleged to be due to, or by reason
any past, present or future claims of the Lessee against the
3r under this Lease or otherwise or against the Trustee or
Manufacturer; nor, except as otherwise expressly provided
in, shall this Lease terminate, or the respective obligations

Lesser or the Lessee be otherwise affected, by reason of
Jefect in or damage to or loss of possession or loss of use



r destruction of all or any of the Units from whatever cause,
prohibition of or other restriction against the Lessee1s use
all or any of the Units, the interference with such use by any

of
the
of
perlson or entity, the invalidity or unenforceability or lack of
duel authorization of this Lease or lack of right, power or
authority of the Lessor to enter into this Lease, the breach by
the Lessor of the representations and warranties of the Lessor
contained in the second paragraph of Section 8 hereof, or by
reason of any failure by the Lessor to perform any of its
obligations herein contained, or for any other cause whether
sim.lar or dissimilar to the foregoing, any present or future law
to }:he contrary notwithstanding, it being the intention of the
parties hereto that the rents and other amounts payable by the
Lessee hereunder shall continue to be payable in all events in
1-he| manner and at the times herein provided unless the obligation
tlo jiay the same shall be terminated pursuant to the express
provisions of this Lease. The Lessee shall have a right of
action against the Lessor for any such breach of such
representations and warranties or any such failure to perform
sucli obligations, but without any right of set-off of such rents
and other amounts payable by the Lessee hereunder.

Section 3. Terms of Lease.. The term of this Lease as to each
Uniti shall begin upon acceptance thereof by the Lessee pursuant
t|o section 1 hereof, and, subject to the provisions of Sections

, 17 and 19 hereof, shall terminate six months af'cer the date
on Tahich the final semi-annual payment of rent in respect thereof
i's cue hereunder.

all!
Unitlsjjuni

Notwithstanding anything to the contrary contained herein,
rights and obligations under this Lease and in and to the
, upon default by the Lessee hereunder, are subordinate,
or in rank and subject to the rights cf the Trustee under the

Trust Agreement.Euipment

Section 4. Identification Marks.. The Lessee will cause each
Unit! to be kept numbered with the identifying number as set forth
in Schedule I hereto and will keep and maintain, plainly,
distinctly, permanently and conspicuously marked on each side of
such

SCUT
TERM
word

Unit, in letters not less than an inch in height, the
owing words: "OWNED EY FIRST SECURITY BANK OF UTAH:, N.A., 79
H MAIN STREET, SALT LAKE CITY, UTAH, AS TRUSTEE UNDER THE
3 OF AN EQUIPMENT TRUST AGREEMENT", or other appropriate
3 designated by the Trustee, with appropriate changes thereof

and Additions thereto as from time to time may be required by law
in o::der to protect the interest of the Lessor and the Trustee in
and :o such Unit and the rights cf the Lessor under this Lease
and i Jie Equipment Trust Agreement and cf the Trustee under the
Equipment Trust Agreement. The Lessee will not place any such
Unit; in operation or exercise any control or dominion over the
same; until such words shall have been sc marked on both sides
thereof and will replace promptly any such words which may be
removed, defaced or destroyed. The Lessee will not change or
permi.t the identifying number of any Unit to be changed except in



iaccordance with a statement of new identifying numbers to be
substituted therefor, which statement previously shall have been
jfiljed with the Trustee and the Lessor by the Lessee and filed,

orded or deposited in all public offices where this Lease willrec
lav e been filed, recorded or deposited.

Except as above provided the Lessee will not allow the name
any person, association or corporation to be placed on the

Units as a designation that might be interpreted as a claim of
ownership; provided, however^ that the Lessee may cause the Units
to te lettered with the names, initials or other insignia
customarily used by the Lessee or any permitted sublessee on
railroad equipment used by it of the same or similar type for
convenience of identification of their right to use the Units.

Section 5, Taxes. All payments to be made by the Lessee
her&under will be free cf expense to the Lessor and the Trustee
for! collection or other charges and will be free of expense to
ilhe| Lessor and the Trustee with respect to the amount of any
loci .1,•state, provincial or federal United States, Canadian or
Mexican taxes (other than any local, state, provincial or federal
Unitted States or Canadian or Mexican income taxes [to the extent
tihat
tlaxe
t:he
h'er€
m'eas
tax
pjayir
reirr
any

the Lessor receives credit for such Canadian or Mexican
s against its United States income tax liability] payable by
Lessor in consequence of the receipt of payments provided
in, and other than the aggregate of all franchise taxes
ured by net income based en such receipts, except any such
which is in substitution for or relieves the Lessee from the
ent of taxes which it would otherwise be obligated to pay or
burse as herein provided), assessments or license fees (and
charges, fines or penalties of any kind in connection
ewi'th) (hereinafter called "impositions") hereafter levied or
sed upon or in connection with or measured by this Lease,
Equipment Trust Agreement or any of the instruments or

Elements referred to herein or therein or contemplated hereby
or thereby, or any sale, rental, use, payment, shipment, delivery
cic transfer of title under the terms hereof, the Equipment Trust
Agreement or any such instruments or agreements, all of which
impositions the Lessee assumes and agrees to pay on demand in

bion to the payments to be made by it provided for herein.

ther

Lessee will also pay promptly all impositions which may be
sed upon any Unit or for the use or operation thereof or upon
earnings arising therefrom or upon the Lessor solely by
an of its interest therein or upcn the Trustee solely by
an of its title thereto and any and all impositions upcn or
:count of the trust created by the Equipment Trust Agreement
:on or on account of the Equipment Trust Agreement, or the

tran >actions shall actually be consummated) or the instruments or
agreements referred to therein or contemplated thereby, and will
keep; at all times all and every part of such Unit free and clear
of aM such impositions which might in any way affect the
interests cf the Lessor cr the Trustee or result in a claim,
lien security interest or other encumbrance upon any such Unit



and wiill supply the Lessor and the Trustee with a receipt or
othen evidence of such payment satisfactory to the lessor and the
Trus-oee; provided^ however^ that the Lessee shall be under no
obligation to pay any impositions so long as it is contesting in
good!jfaith and by appropriate legal proceedings such impositions
and the nonpayment thereof does not, in the opinion of the Lessor
or tie Trustee, adversely affect the property or rights of the
Lesser or the Trustee hereunder or under the Equipment Trust
Agreement and the Lessee shall have furnished the Trustee with an
opinion of counsel to such effect. If any such impositions shall
have! been charged or levied against the Lessor or the Trustee
directly and paid by the Lessor or the Trustee, the Lessee shall
reimburse the Lessor or the Trustee, as the case may be, on
presentation of an invoice therefor; provided^ however^ that the
Lessee shall not be obliged tc reimburse the Lessor or the
Trustee for any such imposition so paid unless (a) prior to such
payment, the Lessor or the Trustee shall have obtained the
opinion of either of their respective counsel that either the
Lesser or the Trustee was liable to pay such imposition, or (b)
unlpss the Lessee shall have approved the payment thereof.

In the event any reports with respect to impositions are
recfuired tc be made on the basis of individual Units the Lessee
(Will either make such reports in such manner as to show the
interests of the Lessor and the Trustee in such Units, if such is
necessary cr appropriate, or will notify the Lessor and the
Tr BIS tee of such requirement and will make such reports in such
mafcner as shall be satisfactory to the Lessor and the Trustee.

In the event that, during the continuance of this Lease, the
Lelssee becomes liable for the payment or reimbursement of any
injpositions, pursuant to this Section 5, such liability shall
continue, notwithstanding the termination of this Lease, until
ajjl such impositions are paid or reimbursed by the Lessee.

Section 6, payment for Casualty Occurrences.̂  In the event
t&at any Unit shall be cr become worn out, lost, stolen,
destroyed or damaged beyond economic repair, from any cause
whatsoever, or taken or requisitioned by condemnation or

erwise (any such occurrence being hereinafter called a
sualty Occurrence) during the term of this Lease or until such
it shall have been returned to the Lessor in the manner
ovided in Section 12 hereof, the Lessee shall, within 30 days
fter it shall have determined that such Unit has suffered a
asualty Occurrence, fully notify the Lessor and the Trustee with
espect thereto. On the rental payment date next succeeding such
ctice (or, at the option of the Lessee, in the event such rental
ate shall occur within 15 days after such notice, on the next
ucceeding rental payment date) the Lessee shall pay to the
essor an amount equal to the Casualty Value (as hereinafter
efined) of such Unit as cf such rental payment date in
ccordance with the schedule set out below. Upon the making of
uch payment by the Lessee in respect of any Unit,, the rental for
such Unit shall cease to accrue as of the date.of such payment



art the terms of this Lease as to suqh Unit shall terminate. The
Lessor shall, upon request of the Lessee, after payment by the
Lessee of a sum equal to the Casualty Value of any Unit, execute
and deliver to or upcn the order of the Lessee a bill of sale
(\iithout warranties) for such Unit such as will transfer to the
Lessee such title to such Unit as the Lessor and the Trustee
derived frcm the Manufacturer free and clear of all liens,
security interests and other encumbrances arising through the
Lessor or the Trustee.

The Casualty Value of each Group A, Group E, Group C and
Grbup D Unit as of any rental payment date shall be determined by
multiplying the Cost (as defined in the Equipment Trust

op
sc

'

eement) of such Unit by the applicable percentage; set forth
osite each rental payment date number in the following
edule:
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Thereafter, the lesser cf 16.0400% of the Cost or the Fair Market
.Value thereof immediately prior to the Casualty Occurrence, such
Fair Market Value to be calculated in the manner provided in
Section 19 hereof. '

' Except as hereinabove in this Section 6 provided,, the Lessee
shall not fce released from its obligations hereunder in the event

. lofj and shall bear the risk cf, any Casualty occurrence to any
pnit after delivery to and acceptance thereof ty the Lessee
lerjeunder.

Section 7. Annual Reports. On or before April 1 ±n each year,
ccnlmencing with the~year 1974, the Lessee will furnish to the
Lessor and the Trustee, in such number of counterparts or copies
'as may reasonably be requested an accurate statement signed by an
authorized representative, (i) showing, as of the preceding
December 31, the amount, description and numbers of all Units
jthen leased hereunder and the amount, description and numbers of
all Units that may have suffered a Casualty Occurrence, whether
by accident or otherwise, during the preceding calendar year (or
since the date of this Lease in the case of the first such
statement), and such other information regarding the condition
anc state of repair of the Units as the Lessor or the Trustee may
reasonably request, (ii) identifying the units of railway
equipment then subject to this Lease and (iii) stating that, in
the
covsred by such statement, the markings required by Section
hereof and Section 4.06 of the Equipment Trust Agreement have
been preserved or replaced. The Lessor shall have the right, by
its

jts
Les
and

Rul

case of all Units repaired or repainted during the period

agents, but shall be under no obligation, to inspect the
Units and the records of the Lessee with respect thereto at any
reasonable time during continuance of this Lease.

On the request of the Lessor, the Lessee shall in each year
deitLver to each holder of Trust Certificates (as defined in the
Equipment Trust Agreement) after the end of the Lessee's fiscal
year, in such number of copies as may reasonably be requested,

annual report, including audited financial statements of the
for the fiscal period ended, as soon as it is completed

is available for distribution.
Lessee

Section 8. Disclaimer of ffarrantiesi Compliance With Lawjs and
5s;, maintenance: Indemnification. The Lessor makes, no warranty

brjrepresentation, either express or implied, as to the design,
jcombliance with specifications, or condition of, or as to the
quality of the material, equipment or workmanship in, or as to
ithe suitability, adequacy, operation, use or performeince of, the
Units delivered to the Lessee hereunder, and the Lessor makes no
warranty of merchantability or fitness of the Units for any
particular purpose, it being agreed that all such risks, as
bei:|wsen the Lessor and the Lessee, are to be borne ty the Lessee;

the j-essor hereby irrevocably appoints and constitutes the
see its agent and attorney-in-fact during the term of this

fcul
Les
Lease to assert and enforce from time to time, in the name of and

the account of and for the account of the Lessor and/or the
see as their interests may appear, whatever claims; and rights
Lesser may have against the Manufacturer of the Units or of

Y" 'fcr
Les
the:
thai components thereof. Lessor shall have no responsibility or
liability under this Lease to the Lessee or any other person with
respect to any of the following: (i) any liability, loss or
damage caused or alleged to be caused directly or indirectly by



rel

any Units or by any inadequacy thereof or deficiency or defect
therein or by any other circumstance in connection therewith;
•(ii) -the use, operation or performance of any Units or any risks

iting thereto; (iii) any interruption of service, loss of
business or anticipatory profits or consequential damages; or
i(iva the delivery, operation, servicing, maintenance, repair,
improvement or replacement of any Units. The lessee's acceptance
of delivery of the Units shall be conclusive evidence; as between

Lessee, the Lessor and the Trustee, that all Units described
n a Certificate of Acceptance are in all the foregoing respects
satisfactory to the Lessee and the Lessee will not assert any
claim of any nature whatsoever against the Lessor or the Trustee
basjsd on any of the foregoing matters.

The Lessor represents and warrants as follows:

(i) At the time of delivery of each Unit under this
Lease, the Lessor shall have such title to such Unit as is
derived from the Manufacturer and the Trustee, unimpaired by
any act or omission of the Lessor cr the Trustee which will
in any manner prevent the performance of this Lease in
accordance with its terms and, in addition, such Unit shall
be free and clear of all claims, liens, security interests
and encumbrances, except those created or arising under the
Equipment Trust Agreement, which may result from claims
against the Lessor or the Trustee not arising out of the
lease or ownership thereof which will prevent the performance

I of this Lease in accordance with its terms; and

(ii) So long as the Lessee shall not be in default under
this Lease, the Lessor shall not do (or suffer tc be done by
any person claiming through or against the Lessor and not
against the Lessee or any sublessee) any act which interferes
with any and all rights cf the Lessee to peaceably and
quietly hold, possess and use the Units in accordance with
the terms of this Lease.

The Lessor covenants that any sale, assignment, transfer,
iior;:gage or other disposition which it may make of this Lease or
of -my Unit, whether prior or subsequent to delivery to the
Lessee, shall be expressly subject to the terms and provisions of
thi's Lease; providedT however, that this Lease shall be
sub >rdinated to the rights of the Trustee under the Equipment
Trust Agreement but neither the Lessor nor the Trustee shall
hav|'j the right to terminate or impair the Lessee's possession or
usejjof the property subject to this Lease so long as the Lessee
shall not be in default under this Lease; and, subject to the
foregoing, covenants that the Lessor has not done and will not
do [(or suffer to be done by any person claiming through or
against the Lessor) any act which interferes with or impairs (x)
the Lessee's possession and use in accordance with the terms of
ithii Lease of the Units or (y) the title to the Units which may
Jae jtransferred or conveyed to the Lessee under the provisions of
Seciions 6 and 19 of this Lease and that any title so conveyed
shaLl then be free of any lien, claim, security interest or ether
encumbrance by or in favor of any person claiming by, through or
und^r the Lessor.

The Lessor covenants and agrees not to alter, amend or modify
•the!Equipment Trust Agreement or the Assignment of Lease and
Agreement No. 1, pursuant to which this Lease is assigned to the
Trustee, without the prior written consent of the Lessee.



The Lessee agrees, for the benefit of the Lessor and the
•Trustee, to comply in all respects with all laws of the
jur
thi
Association of American Pailroads, if applicable, and with all
law Eul rules of any legislative, executive, administrative or

icial body or officer exercising any power or jurisdiction
any such Unit, to the extent such laws and rules affect the

ope;
her
the1

)ility that may arise from any infringement or violation of
such laws or rules by the Lessor or the Lessee, or their

employees, or any other person. In the event that such laws or
5s require the alteration of the Units or in case any

equipment or appliance on any such Unit shall be required to be
changed or replaced, or in case any additional or other equipment
or ippliance is required to be installed on such Unit in order to
comply with such laws, regulations, requirements and rules, the
les
chaiges, additions and replacements and to use, maintain and
OP6,

rej

sdictions in which operations involving any Unit subject to
Lease may extend, with the Interchange Rules of the

ations or use of such Unit; and the Lessee shall and does
iby indemnify the Lessor and the Trustee and agrees to hold
Lessor and the Trustee harmless from and against any and all

ee agrees, at its own expense, to make such alterations,

ate such Unit in full compliance with such laws, regulations,
^requirements and rules so long as such Unit is subject to this
Lease; provided^ however, that the Lessee may, in good faith,
conbest the validity or application of any such law or rule in

reasonable manner which does not, in the opinion of the
Lesbor or the Trustee, adversely affect the property or rights of
the Lessor or the Trustee hereunder or under the Equipment Trust
Agreement.

The Lessee agrees that, at its own cost and expense, it will
maihtain and keep each Unit which is subject to this Lease in
gccp order and repair, reasonable wear and tear excepted.

Any and all additions to any Unit and any and all parts
installed en or replacements made to any Unit shall be considered
accessions to such Unit (except such as can be removed without
Damage to and without impairing the originally intended function

(use of such Unit and without cost or expense to the Lessor or
Trustee) and there shall be immediately vested in the Lessor
the Trustee the same interest in such accessions, parts or

cr

the
and

Lacements as the interests of the Lessor and the Trustee in
such Unit. The Lessee may make alterations cr modifications in
any Unit so long as it does not affect the value of such Unit
adversely.

The Lessee agrees to indemnify and save harmless the Lessor
the Trustee against any charge or claim made against the
;or or the Trustee and against any expense, loss or liability
eluding, but not limited to, counsel fees and expenses, patent

under Section 14 hereof) which the Lesser or the Trustee may
kncar in any manner by reason of the ownership of, cr which may
arise in any manner cut cf cr as the result of the ordering,
acquisition, purchase, use, operation, condition, delivery,

action, storage or return of, any Unit while subject to this
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Lease or until no longer in the possession cf or stored by the
Lessee, whichever is later, and to indemnify and save harmless
the Lessor and the Trustee against any charge, claim, expense,
ibss or liability on account of any accident in connection with
the operation, use, condition, possession or storage of any Unit
restIting in damage to property or injury or death to any person;

however? that the Lessee shall not te required to
indemnify the Lessor or the Trustee under this paragraph for

on the part of the Lessor cr the Trustee. The
arising under this paragraph shall survive payment of

other obligations under this Lease or the termination of this
Anything herein to the contrary notwithstanding, the

ee shall not be obligated to indemnify under this paragraph
ijespect of any charge, claim, expense, loss or liability

to a Unit which shall have been returned to the
or pursuant to Sections 10 or 12 hereof or after this Lease
respect to such Unit has otherwise terminated, provided
such charge, claim, expense, loss or liability is

attributable to an event occurring after such Unit was so
or this Lease with respect to such Unit terminated, and
further^ that such charge, claim, expense, loss or
does net arise as a result of mechanical defects of
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Unit which existed at the time such Unit was so returned or
Lease with respect to such Unit terminated.

The Lessee agrees to prepare and deliver to the Lessor within
rasonable time prior to the required date of filing (or, to
extent permissible, file on behalf of the Lessor) any and all

known by the Lessee to be required to be filed by the
or requested by the Lessor to be filed, with any federal,

or other regulatory authority by reason of the interest of
Trustee and the Lessor in the Units or the leasing of the
to the Lessee.

reports
Less or.

Section 9. Default. If, during the continuance of this Lease,
one cr more of the following events (hereinafter sometimes called
Events of Default) shall occur:

A. default shall be made in the payment of any part of
the rental provided in Section 2 hereof and such default
shall continue for 10 days; or

B. the Lessee shall make or permit any unauthorized
assignment or transfer of this Lease; or

C. default shall be made in the observance or
performance of any other of the covenants, conditions and
agreements on the part cf the Lessee contained herein or in
the Consent (as hereinafter defined) and such default shall
continue (and the Lessee shall net make effective provisions
for curing such default) for 30 days after written notice to
the Lessee specifying the default and demanding that the same
be remedied; or
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D. any proceedings shall be cgmmenced by or against the
lessee for any relief under any bankruptcy or insolvency
laws, or laws relating to the relief of debtors,
readjustments of indebtedness, reorganization, arrangements,
compositions or extensions (ether than a law which does not
permit any readjustments of the obligations of the lessee
hereunder), unless such proceedings shall have been
dismissed, nullified, stayed or otherwise rendered
ineffective (but then only so long as such stay shall
continue in force or such ineffectiveness shall continue),
and all the obligations cf the Lessee under this Lease shall
not have been duly assumed in writing, pursuant to a court
order or decree, by a trustee or trustees or receiver or
receivers appointed for the Lessee or for the property of the
Lessee in connection with any such proceedings in such manner
that such obligations shall have the same status as
obligations incurred by such a trustee or trustees or
receiver or receivers, within 30 days after such appointment,
if any, or 60 days after such proceedings shall have been
commenced, whichever shall be earlier;

thei , in any such case, the Lessor, at its option, may:

(a) proceed by appropriate court action or actions,
either at law or in equity, to enforce performance by the
Lessee of the applicable covenants of this Lease or to
recover damages for the breach thereof; or

(b) by notice in writing to the Lessee terminate this
Lease, whereupon all right of the Lessee to the use of the
Units shall absolutely cease and determine as though this
Lease had never been made, but the Lessee shall remain liable
as hereinafter provided; and thereupon, the Lessor may by its
agents enter upon the premises of the Lessee or other
premises where any of the Units may be and take possession of
all or any of such Units and thenceforth hold, possess and
enjoy the same free from any right of the Lessee, or its
successors or assigns, tc use the Units for any purposes
whatever^ but the Lessor shall, nevertheless, have the right
to recover from the Lessee any and all amounts which under
the terms of this Lease may then be due or which may have
accrued to the date of such termination (computing the rental
for any number of days less than a full rental period by
multiplying the rental fcr such full period by a fraction of
which the numerator is such number of days and the
denominator is the total number of days in such full rental
period), (i) as liquidated damages for loss of the bargain
and not as a penalty, a sum with respect to each Unit subject
to this Lease which represents the excess of (x) the present
value at the time of such termination of the entire unpaid
balance of all rentals for such Unit which would otherwise
have accrued hereunder from the date of such termination to
the end of the term of this Lease as to such Unit over (y)
the then present value cf the net rentals which the Lessor
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reasonably estimates to be obtainable for the lease of the
Unit during such period, such present value to b€t computed in
each case on a basis of 8% per annum discount compounded
semi-annually from the respective dates upon which rentals
would have been payable hereunder had this Lease not been
terminated; (ii) any damages and expenses, including
reasonable attorneys1 fees, in addition thereto which the
Lessor shall have sustained by reason of the breach of any
covenant or covenants cf this Lease other than for the
payment of rental; (iii) an amount which, after deduction of
all taxes required to be paid by the Lessor in respect of the
receipt thereof under the laws of the United States or Canada
or any political subdivision thereof, shall be equal to any
portion of the percentage of investment credit (hereinafter
called the "Investment Credit"), allowed by section 38 and
related sections of the Internal Revenue Code of 1954, as
amended (hereinafter called the Code), which was lost, not
claimed, not available for claim, disallowed or recaptured in
respect of a Group A cr Group C Unit, by or from the Lessor
as a result of the breach of one or more of the
representations, warranties and covenants made by the Lessee
in Section 14 hereof or any other provision of the Lease, the
termination of this Lease, the Lessor's loss of the right to
use such Group A or Group C Unit, any action or inaction by
the Lessor or the sale or other disposition of the lessor's
interest in any Group A or Group C Unit after the occurrence
of an Event of Default and (iv) an amount which after
deduction of all taxes required to be paid by the Lessor in
respect of the receipt thereof under the laws of the United
States or Canada or any political subdivision thereof, such
sum as, in the reasonable opinion of the Lessor, will cause
the Lessor's net return under this Lease to be equal to the
net return that would have been available to the Lessor if it
had been entitled to utilization of all or such portion of
the maximum depreciation deduction authorized with respect to
a Unit under Section 167 of the Code utilizing the "lower limit!'
of the "asset depreciation range" of 12 years for group A and group C
units and the "asset guideline period" of 15 years for group
E and group D units prescribed in accordance with Section
167 (m) of said Code, for an asset described in Asset
Guideline Class No. 00.25 as described in Revenue Procedure
72-10, 1972 IRB 8 (hereinafter called the Depreciation
Deduction), which was lost, not claimed, not available for
claim, disallowed or recaptured in respect of a Unit as a
result of a breach of one or more of the representations,
warranties and covenants made by the Lessor in Section 14 or
any other provision of this Lease, the termination of this
Lease, the Lessor's less of the right to use such Unit any
action or inaction Jby the Lesser or the sale or other
disposition of the Lessor's interest in such Unit after the
occurrence of an Event of Default. Notwithstanding anything
to the contrary contained in this clause (b) , it is
understood and agreed that the Lessee shall receive a credit
in respect of the amounts payable or paid pursuant to
subclause (i) of this clause (b) equal to any net proceeds



received by the Lessor upon the sale dr €Me releasing of the
Units to the extent that such net proceeds as actually
received exceed the amount payable or paid pursuaint to the
said sub-clause (i).

Anything in this Section 9 to the contrary notwithstanding,
anyl default in the observance or performance of any covenant,
con lition or agreement on the part of the Lessee which results
solily in the loss by the Lessor of, or the loss by the Lessor of
the right to claim, or the disallowance with respect to the
Lessor of, all or any portion of the above-mentioned deductions,
credits or other benefits, shall be, for all purposes of this
Lease, deemed to be cured if the Lessee shall, on or before the
next rental payment date after written notice from the Lessor of
iphe loss, or the loss of the right to claim, or the disallowance
of 'such deductions, credits or other benefits in respect of such
Uni::, agree to pay to the Lessor the revised rental rate in
respect of such Units determined as provided in the second
paragraph of Section 11 of this Lease. . . . . . .

The remedies in this Lease provided in favor of the Lessor
shall not be deemed exclusive but shall be cumulative, and shall
be • .n addition to all other remedies in its favor existing at law
or : .n equity. The Lessee hereby waives any mandatory
requirements of law, now or hereafter in effect, which might
limit or modify the remedies herein provided, to the extent that
sue! waiver is permitted by law. The Lessee hereby waives any
and
rental payments due hereunder, and agrees to make rental payments
regi rdless of any offset or claim which may be asserted by the
Les;

fort

simi

ten
fort

all existing or future claims to any offset against the

ee or on its behalf.

The failure of the Lessor to exercise the rights granted it
hereunder upon any occurrence of any of the contingencies set

h herein shall not constitute a waiver of any sucii right upon
continuation or recurrence of any such contingencies or
lar contingencies.-

Section 10. Return of Units Upon Default. If the Lease shall
inate pursuant to Section 9 hereof, the Lessee shall
hwith deliver possession of the Units to the Lessor. For the

purpose of delivering possession of any Unit or Units to the
Lessor as above required, the Lessee shall at its own cost,
expense and risk:

A. forthwith place such Units upon such storage tracks
of the Lessee as the Lessor may reasonably designate,

B. permit the Lessor to store such Units on such tracks
at the risk of the Lessee until the earlier of th«; date all
such Units have been sold, leased or otherwise disjposed of by
the Lessor and the 270th day from the day the Lessee shall
have placed the Units on such storage tracks, and
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C. transport the same to any place on the tracks of the
Lessee or any of its affiliates or'to any connecting carrier
for shipment, all as directed by the Lessor.

assembling, delivery, storage and transporting of the Units
ereinbefore provided shall be at the expense and risk of the
ee and are of the essence of this Lease, and upon application
ny court of equity having jurisdiction in the premises the
or shall be entitled to a decree against the Lessee requiring
if ic performance of the covenants of the Lessee so to
mble, deliver, store and transport the Units. During any
age period, the Lessee will permit the Lessor or any person
gnated by it, including the authorized representative or
esentatives of any prospective purchaser of any Unit, to
ect the same; provided, however, that the Lessee shall not be
ler except in the case of negligence of the Lessee or of its
oyees or agents, for any injury to, or the death of, any
on exercising, either on behalf of the Lessor or any
pective purchaser, the rights of inspection granted under
sentence.

Without in any way limiting the obligation of the Lessee
r the foregoing provisions of this Section 10, the Lessee
by irrevocably appoints the Lessor as the agent and attorney
he Lessee, with full power and authority, at any time while
Lessee is obligated to deliver possession of any Unit to the
or, to demand and take possession of such Unit in the name
on behalf of the Lessee from whomsoever shall be at the time
ossession of such Unit. In connection therewith the Lessee
supply the Lessor with such documents as the Lessor may
onably request.

Section 11. Assignment; Possession and Use. This Lease and
rentals and other sums due hereunder shall be assignable in
e or in part by the Lessor without the consent of the Lessee,
the Lessee shall be under no obligation to any assignee of
Lessor except upon written notice of such assignment from the
or. All the rights of the Lessor hereunder shall inure to
benefit of any beneficiary of the Lessor if the Lessor is a
t, sub-Sect, however to the terms of such trust, and to the
;or's assigns (including any beneficiary of any such assignee
iuch assignee is a trust) .

So long as the Lessee shall not be in default under this
e, the Lessee shall be entitled to the possession and use of
Units in accordance with the terms of this Lease, but,
out the prior written consent of the Lessor, the Lessee shall
assign or transfer its leasehold interest under this Lease in
Units or any of them (except to the extent that the
isions of any mortgage now or hereafter created on any of the
s of railroad of the Lessee may subject the Lessee's
ehold interest to the lien thereof) . In addition, the
ee, at its awn. expense, will promptly cause to be duly
harged any lien, charge, security interest or other
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umbrance (other than an encumbrance ..resulting from claimsenc
agajinst the Lessor or the Trustee not related to the ownership of
the Units or to the extent that the provisions of any mortgage
now or hereafter created on any of the lines of railroad of the
Lessee may subject the Lessee's leasehold interest to the lien

reof) which may at any time be imposed on or with respect to
any Unit including any accession thereto or the interests of the
Lessor, the Trustee or Lessee therein. The Lessee shall not,
wit lout the prior written consent of the Lessor, part with the
possession or control of, or suffer or allow to pass out of its
possession or control, any of the Units, except to the extent
permitted by the provisions of the immediately succeeding
paragraph hereof.

So long as the Lessee shall not be in default under this
Leafee, the Lessee shall be entitled to the possession of the
Uni1 :s and to the use thereof by it or by any affiliated or
sub sidiary corporation upon its or their lines of railroad or
upon lines of railroad over which the Lessee or such other
cori >oration has trackage or other operating rights or over which
railroad equipment of the Lessee or any such other corporation is
regj ilarly operated pursuant to contract, and also to permit the
use of the Units upon other railroads in the usual interchange of
tra: if ic (if such interchange is customary at the time) , but only
upon and subject to all the terms and conditions of this Lease
and the Equipment Trust Agreement.

Nothing in this Section 11 shall be deemed to restrict the
rigijit of the Lessee (i) to assign or transfer its leasehold
interest under this Lease in the Units or possession of the Units

ny corporation incorporated under the laws of Canada (which
1 have duly assumed the obligations of the Lessee hereunder)

to s
sha!
int<|> or with which the Lessee shall have become amalgamated,
merged or consolidated or which shall have acquired the property
of ihe Lessee as an entirety or substantially as an entirety; or

to sublease any Unit to any subsidiary or affiliatedm • • »
(11)
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orations of the Lessee; provided, however, that the rights of
\ sublessee are made expressly subordinate to the rights and
idies of the Trustee under the Equipment Trust Agreement and
Lessor under this Lease.

The Lessor shall have the right to declare the lease provided
herein terminated in case of any unauthorized assignment or
.sf er of the Lease.

Section 12. Return of Units Upon Termination of Term. As
as practicable on or after the termination of this Lease as
ny or all of the Units, the Lessee will (unless the Units
1 have suffered a Casualty Occurence), at its own cost and
nse, at the request of the Lessor, assemble such Units and
ver possession of such Units to the Lessor upon such storage
ks of the Lessee as the Lessor may reasonably designate and
it the Lessor to store such Unit on such tracks for a period
exceeding three months and transport the same, at any time
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within such three-month period, to anyyreasonable place on the
lines of railroad operated by the Lessee or to any connecting
carrier for shipment, all as directed by the Lessor \ipon not less
thai 30 days1 written notice to the Lessee; the movement and
storage of the Units to be at the expense and risk oi: the Lessee.
During any such storage period the Lessee will permit the Lessor
or any person designated by it, including the authorized
representative or representatives of any prospective purchaser of
any Unit, to inspect the same; provided, however, that the Lessee
shall not be liable, except in the case of negligence of the
Lessee or of its employees or agents, for any injury to, or the
death of, any person exercising, either on behalf of the Lessor
or my prospective purchaser, the rights of inspection granted
und »r this sentence. The assembling, delivery, storage and
transporting of the Units as hereinbefore provided are of the
essence of this Lease, and upon application to any court of
equity having jurisdiction in the premises, the Lessor shall be
ent
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tied to a decree against the Lessee requiring specific
ormance of the covenants of the Lessee so to assemble,
,ver, store and transport the Units. If any Unit shall have
ered a Casualty Occurrence, the Lessee shall thereupon assume
hold the Lessor harmless from all liability arising in
iect of any responsibility of ownership thereof. Each Unit
rned to Lessor pursuant to this Section (other than a Unit
:h has suffered a Casualty Occurrence) shall (i) be in the
operating order, repair and condition as when originally
vered to the Lessee, reasonable wear and tear excepted and
meet the standards then in effect under the interchange
s of the Association of American Railroads and the United
es Federal Railroad Administration if applicable and the
.dian Transport Commission.

Section 13. Opinion of Counsel for the Lessee. On each
ing Date as defined in the Manufacturing Agreement for Units
ect to this Lease, the Lessee will deliver to the Lessor and
Trustee the written opinion of counsel for the Lessee, in

i number of counterparts as may reasonably be requested, and
•essed to the Lessor and the Trustee, in scope and substance
sfactory to them and their counsel, to the effect that:

A. the Lessee is a corporation legally incorporated and
validly existing in good standing, under the laws of Canada,
with full corporate power to enter into this Lease, the
consent and agreement executed by the Lessee (hereinafter
called the Consent) to the assignment of this Lease to the
Trustee as of the date hereof (hereinafter called the
Assignment);

B. this Lease and the Consent have been duly
authorized, executed and delivered by the Lessee and
constitute valid, legal and binding agreements, enforceable
in accordance with their terms;
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C. upon deposit of the Equipment Trust Agreement, this
Lease and the Assignment (including the Consent) in the
office of the Registrar General of Canada and publication of
notice of such deposit in the Canada Gazette in accordance
with Section 86 of the Railway Act of Canada, no further act,
filing, recording or deposit (or giving of notice) is
required in order fully to protect in Canada or any Province
or Territory thereof the rights of the Lessor under this
Lease against any and all subsequent purchasers or mortgagees
from the Lessee and/or from creditors of the Lessee;

D. no approval is required from any public regulatory
body with respect to the entering into or performance of this
Lease or the Consent, or all such approvals (which shall be
specifically described) have been obtained; and

E. the entering into and performance of this Lease and
the Consent will not result in any breach of, or constitute a
default under, any indenture, mortgage, deed of trust, bank
loan or credit agreement or other agreement or instrument to
which the Lessee is a party or by which it may be bound or
contravene any provision of law, statute, rule or regulation
to which the Lessee is subject or any judgment, decree,
franchise, order or permit applicable to the Lessee.

The Lessee also agrees to furnish to the Lessor and the
Trustee a copy, certified by the Secretary or an Assistant
Seci etary of the Lessee, of resolutions of the Board of Directors
ojf i he Lessee authorizing the Lessee to enter into this Lease and
the Consent.

The Lessor agrees to furnish to the Lessee signed copies,
addressed to the Lessee, of the opinion of counsel referred to in
Paragraph 5(b) of the Purchase Agreement, which opinion shall in
addition state that the Lessor is a state banking corporation
org? nized, validly existing and in good standing, under the laws
of ihe State of Utah with full corporate power to enter into this

e, the Manufacturing Agreement, the Equipment Trust Agreement
the Assignment, and of the opinion of counsel for the

Lea;
and
Manufacturer referred to in paragraph 3.0U (d) of the Equipment

t Agreement.

Section 1«l. Indemnity in Respect of Tax Matters. This Lease,
Equipment Trust Agreement and the Manufacturing Agreement
been entered into on the basis that the Lessor shall be
tied to such deductions, credits and other benefits as are
ided by the Internal Revenue Code of 1954, as amended to the
hereof (hereinafter called the code) to an owner of property
uding (without limitation), an allowance for the Depreciation

stment Tax Credit (as defined in Section 9 of the Lease) .

With respect to any Unit, if (other than for the reasons set
h below) the Lessor shall lose or shall not have or shall



los the right to claim, or if (other than for the reasons set
forth below) there shall be disallowed'with respect to the
Lessor, all or any portion of, the Investment Credit (with
res >ect only to the Group A and Group C Units) or th€»
Dep reciation Deduction with respect to a Unit in computing
taxible income under one of the accelerated methods of
depreciation provided in section 167(b) of the Code for the
lj>er -od this Lease is in effect, then, after written notice
thereof to the Lessee by the Lessor, the rental rate applicable
to such Unit set forth in Section 2 of this Lease shall be
inc; reased by an amount for such Unit which, in the reasonable
opinion of the Lessor, will cause the Lessor's net return in
resj>ect of such Unit under this Lease to equal the net return
that, would have been available if the Lessor had been entitled to
utilization of all or such portion of the Investment credit (with
resi
whi<
fort
any
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ect to a Group A or Group C Unit) or Depreciation Deduction
h was not claimed or was disallowed and the Lessee shall
hwith pay to the Lessor as additional rental the amount of
interest or penalty which may be assessed by the United

Stales against the Lessor attributable to the loss of all or any
ion of the Investment Credit (in the case of a Group A or
p C Unit) or Depreciation Deduction, provided, however^ that
rental rate shall not be so increased if the Lessor shall
lost, or shall not have or shall have lost the right to
m, or if there shall have been disallowed with respect to the

Lessor all or any portion of, the Investment Credit (in the case
of au Group A or Group C Unit) or Depreciation Deduction with
rjespject to such Unit as a direct result of the occurrence of any
of tjhe following events:

(i) a Casualty Occurrence with respect to such Unit, if
the Lessee shall have paid to the Lessor the amounts
stipulated under Section 6 hereof;

(ii) a voluntary transfer by the Lessor (other than as
[contemplated by the Equipment Trust Agreement) of legal title

1 to such Unit, the disposition by the Lessor of any interest
i In such Unit or th'e reduction by the Lessor of its interest

the rentals from such Unit under the Lease, unless, in
ach case, an Event of Default shall have occurred and be
ontinuing;

(iii) the amendment of the Equipment Trust Agreement
without the prior written consent of the Lessee;

(iv) the failure of the Lessor to claim the Investment
Credit (with respect to a Group A or Group C Unit) or
)epreciation Deduction in its income tax return for the
appropriate year or the failure of tha Lessor to follow
>roper procedure in claiming the Investment Credit (with
respect to a Group A or Group C Unit) or Depreciation
duction with respect to such Unit; or
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(v) the failure of the Lessor to have sufficient
liability for the tax against which to credit such Investment
Credit or sufficient income to benefit from the E'epreciation
Deduction, as applicable.

The Lessor agrees that if, in the opinion of its or the
ee*s independent tax counsel (herein referred to as Counsel),
>na fide claim to all or a portion of the Investment Credit on
Group A or Group C Unit or a bona fide claim to all or a

portion of the Depreciation Deduction on any Unit, exists in
>ect of which the Lessee is required to pay increased rental
interest and/or penalty as aforesaid to the Lessor as above

provided, the Lessor shall, upon request and at the expense of
the Lessee, take all such legal or other appropriate action
deeiied reasonable by counsel in order to sustain such claim. The
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amounts claimed pursuant to a notice of disallowance or make such
payi tent and then sue for a refund. In the latter event, if the
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Cretlit disallowed, at the rate of Q% per annum, from the date of
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or may take such action prior to making payment of the

1 determination shall be adverse to the Lessor, the Lessee
1 pay to the Lessor interest on the amount of the tax paid

ent of such tax to the date the Lessee shall reimburse the
for such tax in accordance with the provisions of this

ion 14. The Lessor shall not be obligated to take any such
l or other appropriate action unless the Lessee shall first

ilities and expenses which may be entailed therein and shall
furnished the Lessor with such reasonable security therefor

lia
Jiavj
as ifiay be requested.

If any Canadian governmental authority. Dominion or
incial, shall withhold or cause to be withheld from any

rental payment made under Section 2 of this Lease or any
tional rental payment under this Section 14 any amounts in
iect of taxes, the Lessee will, on the rental payment date
. such rental payment is made, pay to the Lessor as additional
al a sum sufficient to permit payment of an amount equivalent
he amount due without regard to any such witholding.

The Lessee's agreement to pay any sums which may become
.ble pursuant to this Section 14 shall survive the expiration
>ther termination of this Lease.

The Lessee represents and warrants that (i) none of the Group
A oi" Group C Units constitutes property the construction,
reconstruction or erection of which was begun before April 1,

(ii) at the time the Lessor becomes the owner of the Group
Group C Units, such units will constitute "new section 38

>erty" within the meaning of Section 48 (b) of the Code and at
time the Lessor becomes the owner of all Units, the Units
not have been used by any person so as to preclude "the
inal use of such property" within the meaning of Section
) and 167 (c) (2) of the Code from commencing with the Lessor



and
A add C Unit will constitute "section 38 property" within the
mearing of Section H 8 (a) of the Code.

Section 15. Recording; Expenses. Prior to the delivery and
acceptance of any Unit, the Lessor will, at its own expense,
caus e the Equipment Trust Agreement, Lease and the Assignment
(including the consent) to be filed and recorded with the
Interstate Commerce Commission in accordance with Section 20c of
the! Interstate Commerce Act and deposited with the Registrar
General of Canada (notice of such deposit to be forthwith
thereafter given in the Canada Gazette) pursuant to Section 86 of
the I Railway Act of Canada. The Lessor will also cause the Lease

ije filed and recorded pursuant to the Uniform Commercial Code
of the State of Utah. The Lessor will, at its own expense, from
tiime
acknowledge, deliver, file, register, record and deposit (andi.Will
any
regii

refile, reregister, rerecord or redeposit whenever required)
and all further instruments required by law and reasonably
ested by the Trustee, for the purpose of proper protection.

to the satisfaction of the Trustee, of the Lessor's and the
Trustee's respective interests in the Units, or for the purpose

arrying out the intention of this Lease, the Assignment, the
ent and the Equipment Trust Agreement. The Lessor will
ptly furnish to the Trustee evidence of all such filing,
stering, recording, depositing, refiling, reregistering,

rjer4cording and/or re-depositing and an opinion or opinions of
sel with respect thereto satisfactory to the Lessor and the
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(ill) at all times during the >*erm of this Lease, each Group

to time, do and perform any other act and will execute.

tee.

The Lessor will pay the reasonable costs and expenses
Ived in the preparation and printing of this Lease and the
and disbursements of any counsel which it may retain, unless
costs, expenses, fees and disbursements are paid by some
r person. The Lessee will bear the fees and disbursements of
counsel which it may retain.
Section 16. Interest on Overdue Rentals. Anything to the
rary herein contained notwithstanding, any nonpayment of
als and other obligations due hereunder shall resalt in the
gation on the part of the Lessee promptly to pay also an

od of time during which they are overdue.

Section 17. Termination. In the event that all of the Units
1 have been excluded from this Lease as provided in Section 1
of, this Lease shall terminate and, except as otherwise
essly provided in the Lease, the rights and obligations
under of the parties hereto shall cease and determine as if
Lease had never been made.

Section 18. Additional Payments by. Lessee. In addition to
rentals specified in Section 2 hereof:

| (.a) The Lessee agrees to pay to the Lessor promptly amounts
equc.l to any rental payments which may become payable by the
Lessor to the Trustee under Section 4.04(1) of the Equipment
Trujit Agreement in respect of (i) any expenses incurred in
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cornection with any purchase, sale or redemption by the Trustee
of Investments (as defined in the Equipment Trust Agreement),
which are made by the Trustee on the written or telegraphic
request of the Lessee or otherwise required by the provisions of

tion 8.04 of the Equipment Trust Agreement if such request is
made by the Lessee, and (ii) any loss, of principal (including
erest accrued thereon at the time of purchase) incurred in

Sec
not
int
connection therewith.

(b) It is understood and agreed that the Trustee is
obligated under the last paragraph of Section 8.04 of. the
Equipment Trust Agreement to pay to the Lessee any interest 'in
exc
Equipment Trust Agreement at the time of purchase) or other
profit which may be realized from any sale or redemption of
Investments,.

Section 1g. Purchase and Renewal Options. Provided that this
Lease has not been earlier terminated and the Lessee is not in
def mlt hereunder, the Lessee may by written notice delivered to
the Lessor not less than six months prior to the end of the term
of [ibis Lease or any extended term hereof, as the case may be,
ele :t (a) to extend the term of this Lease in respect of all, but

fewer than all, of such Units then covered by this Lease, for

by
pur
of

ess of accrued interest paid from Deposited Cash [held under the

not
two
expiration of the original term or extended term of this Lease,

additional five-year periods commencing on the scheduled

:he case may be, provided that no such extended term shall
md beyond April 30, 2003, at a rental equal to the "Fair
:al Value" of such Units, payable in advance in 10 semi-annual

as
ext
Ren
payments for each five-year period; such semi-annual payments to
be nade on May 1 and November 1 in each year of the applicable
ext mded term or (b) to purchase some or all, the Units covered

:his Lease at the end of such term of this Lease for a
;hase price equal to the "Fair Market Value" of such Units as
:he end of such term.

Fair Market Value shall be determined on the basis of, and
shall be equal in amount to, the value which would obtain in an
arm| s-length transaction between an informed and willing buyer-
use:: (other than (i) a lessee currently in possession or (ii) a
used equipment dealer) and an informed and willing seller under
no irompulsion to sell and, in such determination, costs of
removal from the location of current use shall not be a deduction
froit such value.
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Fair Rental Value shall be determined on the basis of:, and shall
be equal in amount to, the value which would obtain in an arm's-
lenjth transaction between an informed and willing Icsssee-user
(otier than a lessee-user currently in possession) arid an
infarmed and willing lessor under no compulsion to lease and, in
sucti determination, costs of removal from the location of current
use

If on or before four months prior to the expiration of the
terfo of this Lease, the Lessor and the Lessee are umible to agree
upon a determination of the Fair Market Value or the Fair Rental
yalue of the relevant Units, such value shall be determined in
accordance with the foregoing definition by a qualified
inc
inc
agi
incj
Lessor, the second by the Lessee and the third designated by the
first two so selected. The appraiser shall be instructed to make
such determination within a period of 30 days following
api ointment, and shall promptly communicate such determination in
jwriting to the Lessor and the Lessee. The determination so made

11 be conclusively binding upon both Lessor and Lessee. The
enses and fee of the Appraiser shall be borne equally by the
sor and the Lessee. Upon payment of the purchase price, the
sor shall upon request of the Lessee execute and deliver to

As:

the

shall not be a deduction from such value.

ependent Appraiser. The term Appraiser shall mean such
ependent appraiser as the Lessor and the Lessee may mutually
ee upon, or failing such agreement, a panel of three
ependent appraisers, one of whom shall be selected by the

Le
Le
Lessee, or to the Lessee's assignee or nominee, a bill of sale
(without warranties) for such Unit such as will transsfer to the
Lessee such title to such Unit as the Lessor and the Trustee
derived from the Manufacturer free and clear of all Liens,
set urity interests and other encumbrances arising through the
Lessor or the Trustee.

Section 20. Mileage Allowance; Subrogation_ Further
arance. Provided the Lessee is not in default hereunder, the

Lessee shall be entitled to (i) all mileage allowances and other
moneys payable by reason of the use of the Units, and any such

eage allowances or other moneys received by the Lessor shall
orthwith remitted to the Lessee, and (ii) the proceeds of any

mil
be
claim or right of the Lessor or the Lessee against third persons
for injury, damage or loss with respect to any Unit or the use or
operation thereof, including settlements pursuant to the rules of

Association of American Railroads, and the Lessee shall be
surrogated to the extent of the Lessee9s interest to all the
Lessor* s rights of recovery therefor against any other person,
fi±m or corporation. The Lessor hereby authorizes the Lessee to
make settlement of, receive payment and receipt for any and all
sucih claims on behalf of the Lessor, and the Lessor eigrees to
execute and deliver from time to time such instruments and do
such other acts and things as may be necessary or appropriate
more fully to evidence the Lessee's authority and/or to vest in
the! Lessee such, proceeds to the extent of the Lessee's interest
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therein or -to effect such subrogation;>and in the evesnt of any
los
ent
sha

to

The Lessee covenants and agrees from time to time at its
expanse to do all acts and execute all such instruments of
further assurance as it shall be reasonably requested by the

or to do or execute for the purpose of fully carrying out and
ctuating this Lease and the intent hereof.

Les
eff

or
sha

ass

damage or destruction in respect of which the Lessee is
tied to proceeds or subrogation as aforesaid, the Lessor
1 refrain from doing any act or executing any instrument
h would prejudice the right of the Lessee to such proceeds or
uch subrogation.

I
Section 2J. Execution. Although this Lease is dated as of

November 1, 1972 for convenience, the actual date or dates of
execution hereof by the parties hereto is or are, respectively,
•the date or dates stated in the acknowledgments hereto annexed.

Section 22. Law Governing. The terms of this Lease and all
rights and obligations hereunder shall be governed by the laws of
the| state of Utah; provided, however* that the parties shall be
ent .tied to all rights conferred by Section 20c of the Interstate
Comnerce Act of the United states, the applicable recording laws
of icanada and of the Provinces or Territories thereof and such
addl.tional rights arising out of the filing, recording or
depositing hereof and of any assignment hereof or out of the
marking on tlie Units as shall be conferred by the laws of the
several jurisdictions in which this Agreement or any assignment
hereof shall be filed, recorded or deposited or in which any Unit
may! be located.

Section 23. Notices. Any notice required or permitted to be
giv, m by either party hereto to the other shall be dcsemed to have
bee'i given when deposited in the United States or Canadian
registered mails, first-class postage prepaid, addressed as
follows:

If to the Lessor, P.O. Box 149, Salt LaKe City, Utah
84110,

If -bo the Lessee, P.O. Box 8100, Montreal 101, Quebec,
Canada, attention of the Treasurer;

iddressed to either party at such other address as such party
.1 hereafter furnish to the other party in writing.

Section 24- Definitions. If and so long as this Lease is
.gned to tfie Trustee {or any successor thereto) for collateral

purposes, wherever the term "Lessor" is used in this Lease it
shaj.l also apply and refer to the Trustee and any successors
thereto (with the exception of Section 14 hereof) unless the
conl :ext shall otherwise require and except that the Trustee shall
not! be subject to any liabilities or obligations under this
Leai-ie; and the fact that the Trustee is specifically named in
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ce?r :ain provisions shall not be construed to mean that the
Trustee (and any successors thereto) is not entitled to the
ben<
tithe

fits of other provisions where only the Lessor is named or
e only the Trustee, as the case may be, is named.

Section 25. Severability. Any provision of this Lease which
is prohibited or unenforceable in any jurisdiction shall, as to
sucii jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the
rem lining provisions hereof, and any such prohibition or
unei iforceability in any jurisdiction shall not invalidate or
ren1 ler unenforceable such provision in any other jurisdiction.

This Lease exclusively and completely states the rights of
l:he Lessor and the Lessee with respect to the Units and
supersedes all other agreements, oral or written, with respect to
the] Units. No variation or modification of this Lease and no
waijrer of any of its provisions or conditions shall be valid
uniiss in writing and signed by duly authorized officers of the
Lessor and the Lessee.

Section 26 - No Recourse. No recourse shall be had. in respect
of my obligation due under this Lease, or referred to herein,
agajLnst any incorporator, stockholder, director or officer, as
sue i, past, present or future, of the Lessor or the Lessee, or
aga Lnst any principal or principals (disclosed or undisclosed) ,
as j such, of the Lessor or assignee or assignees or transferee or
tra isferees, as such, of the Lessor if the Lessor is acting in an
age icy or nominee capacity, or against any beneficiaries, as
sue i, in respect of which the Lessor may be acting as; trustee,
whether by virtue of any constitutional provision, statute or

of law or by enforcement of any assessment or penalty or
otherwise, all such liability, whether at common law, in equity,
l|>y any constitutional provision, statute or otherwise, of
inc{orporators, stockholders, directors, officers, assignees,
transferees or principals, as such, being forever released as a
<j:ori<lition of and as consideration for the execution of this
Lea$e.

27,. C oun t e rp ar t E xe cuti on. This Lease may be executed in
"Several counterparts, but the counterpart delivered to the Trustee
shall be deemed to be the original counterpart.
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IN WITNESS WHEREOF, the Lessor and the Lessee, each pursuant
due corporate authority, have caused this instrument to be
ned in their respective corporate names by duly authorized
icers and their respective corporate seals to be hereunto
ixed and duly attested, all as of the date first above
tten.

FIRST SECURITY STATE BANK,
Owne r-Tr ustee

by

RPORATE SEAL]

CANADIAN NATIONAL RAILWAY
COMPANY,

by

RPORATE SEAL]

est;



STATE OF UTAH

COUiJTY OF SALT LAKE

kncwm being by me duly sworn, says that he is
of FIRST SECURITY STATE BANK, that one of the

seals affixed to the foregoing instrument is the corporate seal
of khe said banking corporation, that said instrument was signed
and| sealed on behalf of said banking corporation by authority of
its; Board of Directors, and he acknowledged that the execution of
the| foregoing instrument was the free act and deed of said
banking corporation.

My commission expires

CNOTARIAL SEAL]

PRO;

app
known

the,
sea;
sea'
pir|
for

My i

two
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On this
tared

who.

day of 1972, before me personally
, to me personally

Notary Public

HENCE OF QUEBEC

^f OF MONTREAL
ss.

day of , 1972, before me personally
, to me personally

On this
jared
, who, being by me duly sworn, says that he is the

Of CANADIAN NATIONAL RAILWAY COMPANY, that One Of
seals affixed to the foregoing instrument is the corporate
of the said corporation, that said instrument was signed and
ed on behalf of said corporation by authority of its Board of
;ctors, and he acknowledged that the execution of the
going instrument was the free act and deed of said

corporation.

Notary Public

c
ommission is for life.

?ARIAL SEAL]
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\ SCHEDULE I - Lease

Group A and C Units

Type and Specifications,

52' 8", 100-ton box
cars, 10' sliding doors

Cost

v Identifying
! Numbers (both

Inclusive)

$4,468,030.00 (Canadian) CNIS 417000-417249

Group B and D Units

52'8", 70-ton box $5,917,230.00 (Canadian)
cars, 18'double doors

52'8", 70-ton box
cars, 18' double doors

52'8", 100-ton box
cars, 18' double doors

2,752,387.40 (Canadian)

1,000,838.50 (Canadian)

CN 557000-557299

CN 557300-557439

CN 415000-415049



SCHEDULE II - Lease

Percentage of
Cost* of

Group A Units

Daily Lease Rate

Basic Lease Rate

Percentage of
Cost* of

Group B Units

.02222%

4.20117%

Percentage of
Cost* of

Croup C Units

Percentage of
Cost* of

Group D Units

*as defined in Equipment Trust Agreement
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ANNEX C
ASSIGNMENT CF LEASE ARC AGREEMENT No. 1 dated as of November
972, by and between First Security State Bank (hereinafter
ed the Company)t a state banking corporation organized under
laws of the State of Utah, as Owner-Trustee under a Trust
ement dated November 1, 1972, with certain equity investors
First Security Bank of Utah, N.A., as Trustee (hereinafter
ed the Trustee) under Equipment Trust Agreement No. 1 dated
if November 1, 1972 (hereinafter called the Equipment Trust

Â jr̂ ement) , between the Trustee and the Company.
WHEREAS the Company, as lessor, and Canadian National Railway

Ccmj
intc

the

sany, as Lessee (hereinafter called the Lessee), have entered
a Lease (as defined in the Equipment Trust Agreement),
iding for the leasing by the Company to the Lessee of the

Uni$s (as defined in the Lease); and
WHEREAS, in order to provide security for the obligations of
Company under the Equipment Trust Agreement and as an

inducement to the purchasers of the equipment trust certificates
iio tee issued under the Equipment Trust Agreement to purchase said
certificates, the Company has agreed to assign for security
purposes its rights in, tc and under the Lease to the Trustee;

HNow, THEREFORE, in consideration of the premises and of the
payments to be made and the covenants hereinafter mentioned to be
Jcepf and performed the parties hereto agree, subject to Section
4.03 of the Equipment Trust Agreement, as follows:

i 1. As security for the payment and performance of its
obligations under the Equipment Trust Agreement, the Company
hereby assigns, transfers, and sets over unto the Trustee all the
Company's right, title and interest as Lessor under the Lease,
iiogjsither with all rights, powers, privileges, and other benefits
of 4he Company as Lessor under the Lease including without
.limitation, the immediate right to receive and collect all
renials, profits and other sums payable to or receivable by the
Ccmjiany from the Lessee under or pursuant to the provisions of
tihej Lease whether as rent, casualty payment, indemnity,
liquidated damages or otherwise (such moneys being hereinafter
call.ed the Payments) , and the right to make all waivers and
agreements, to give all notices, consents and releases, to take
all
ihei
•tlhe

action upon the happening of an Event of Default specified in
Lease, and to do any and all other things whatsoever which
Company, as Lessor, is or may become entitled to do under the

Lease.
The Company agrees to cause all the Payments to be made

directly to the Trustee at 79 South Main Street, Salt Lake City,
ikai, 84111 attention: Cashier. The Trustee
wilJL accept all Payments and all other payments pursuant
to [this Assignment and will apply the same as follows: firstA to
or toward the payment of all amounts then due and payable or
which shall become due and payable on the next succeeding May 1
or
Agreement and the Trustee shall credit such Payments and such
paynents pursuant to this Assignment so applied to the amounts so
due; and payable or so tc beccme due and payable on the next
succeeding May 1 or November 1, as the case may be, by the

lovember 1, as the case may be, under the Equipment Trust



Comjany under the Equipment Trust Agreement; and second^ so long
to the actual knowledge cf the Trustee, no Event of Default
defined in the Equipment Trust Agreement) or event known to

as
(as
the
cons
continuing, any balance of such Payments and such payments
pursuant to this Assignment remaining shall be paid over to the
Company by the Trustee. So long as, to the actual knowledge of
the i Trustee, an Event of Default or event which with notice or
lapse of time or both, would constitute an Event of Default shall
ther be continuing, the Trustee shall not pay over any of the
ijaynents or such payments pursuant to this Assignment,, but,
duri
payients pursuant to this Assignment in a manner consistent with
the

Trustee which, with notice or lapse of time or both, would
titute an Event of Default shall have occurred and then be

ng such continuance, shall apply all Payments and all such

provisions of the Equipment Trust Agreement. Anything in
Agreement to the contrary notwithstanding, no amounts shall

bje Considered to be due and payable by the Company under the
Equipment Trust Agreement in the event that such amounts shall
hiave been paid by the Lessee to the Trustee pursuant to the
iJeas e, the Equipment Trust Agreement, this Assignment and/or the
liessee's Consent and Agreement annexed hereto.

2. The assignment made hereby is executed only as security
andi therefore, the execution and delivery of this Assignment
sha]1 not subject the Trustee to, or transfer, or pass, or in any
way!affect or modify any liability of the Company under the
leas e, it being understood and agreed that notwithstanding such
assignment or any subsequent assignment all obligations of the
Company to the Lessee shall be and remain enforceable by the
liessee, its successors and assigns, against, and only against,
tlhe Company or persons ether than the Trustee.

3. To protect the security afforded by this Assignment the
Company agrees as follows:

(a) Faithfully tc abide by, perform and discharge each
and every obligation, covenant and agreement of the Lease by
the Company to be performed; at the sole cost and expense of
the Company (except as otherwise provided herein or by any of
the instruments or agreements referred to herein or in the
Equipment Trust Agreement), to enforce or secure -the
performance of each and every obligation, covenant, condition
and agreement contained in the Lease by the Lessee to be
performed; without the written consent of the Trustee not to
anticipate the rents under the Lease or to waive, excuse,
condone, forgive or in any manner release or discharge the
Lessee thereunder of or from the obligations, covenants,
conditions and agreements to be performed by the Lessee,
including, without limitation, the obligation tc pay the
rents in the manner and at the time and place specified
therein; to hold any Payments received by the Comicany which
are assigned and set ever to the Trustee by this Assignment
in trust for the Trustee and to turn them over tc the Trustee
forthwith in the same fcrm in which they are received for



application in accordance with the terms and conditions
hereof.

(b) At the Company's sole cost and expense (except as
otherwise provided herein or by any cf the instruments or
agreements referred to herein or in the Equipment Trust
Agreement), to (i) appear in and defend every action or
proceeding arising under, growing out of or in any manner
connected with the Lease or obligations, duties or
liabilities of the Company and the Lessee thereunder and (ii)
pay all costs and expenses of the Trustee, including
attorneys' fees in a reasonable sum, in any action or
proceeding pertaining thereto in which the Trustee may
appear.

(c) That should the Company fail to make any payment or
to do any act as herein provided, then the Trustee, but
without obligation so to do and without notice to or demand
on the Company and without releasing the Company from any
obligation hereunder, iray make or do the same in such manner
and to such extent as the Trustee may deem necessary to
protect the security hereof, including specifically, without
limiting its general powers, the right to appear in and
defend any action or proceeding purporting to affect the
security hereof and the rights or powers of the Trustee, and
also the right tc perform and discharge each and every
obligation, covenant and agreement of the Company contained
in the Lease; and in exercising any such powers to pay
necessary costs and expenses, employ counsel and incur and
pay reasonable attorneys' fees.

(d) To pay immediately upon demand, all sums expended by
the Trustee under the authority hereof, together vdth
interest thereon at the rate of 9% per annum,,

The Company does hereby constitute the Trustee the
Company's true and lawful attorney, irrevocably, with full power
(in
dema
Fayrrt
tb w
cpmp
Leas
conn
inst
nece

the name of the Company, or otherwise), to ask, require,
id, receive, compound and give acquittance for any and all
ents due and to-become due under or arising out of the Lease
lich the Company is or may become entitled, to enforce
liance by the Lessee v?ith all the terms and provisions of the
-i to endorse any checks or other instruments or orders in
action therewith and tc file any claims or take any action or
Ltute any proceedings which the Trustee may deem to be
ssary or advisable in the premisese

>. Upon the full discharge and satisfaction of all the
any's obligations under the Equipment Trust Agreement, the
jnment made hereby and all rights herein assigned to the

Comp
assi
Trustee shall terminate, and all estate, right, title and
interest of the Trustee in and to the Lease and the Payments
shal revert to the Company.



6. The Company represents and warrants that (a) the execution
1 delivery by the Company of the Lease, this Assignment and the

Equipment Trust Agreement have each teen duly authorized, and the
Lease, this Assignment and the Equipment Trust Agreement are and
wili. remain the valid and binding obligations of the Company in
accordance with their terms; (b) the Company has not executed any
othsr assignment of the Lease and the Trustee's right to receive
all payments under the Lease is and will continue to be free and
clear of any and all liens, agreements, security interests or
other encumbrances prior to or pari gassu with the interests of
tlhe Trustee, (c) notwithstanding this Assignment, the Company
will} conform and comply with each and all of the covenants and
Conditions in the Lease and the Equipment Trust Agreement set
fcrtih to be complied with by it, (d) to the knowledge of the
Cpmgany, it has performed all obligations on its part to be

prmed under the Lease and the Equipment Trust Agreement en or
piridr to the date hereof and (e) the Lease and the Equipment
Trust Agreement are in full force and effect and have not been
canceled and to the knowledge of the Company there has not
ciccurred on or prior to the date hereof any Event of Default (as
that term is defined in the Equipment Trust Agreement) or any
event which with notice and/or lapse of time constitute such an
Event of Default.

';tf an Event of Default (as defined in the Equipment Trust
Agreement) shall occur and be continuing, the Trustee shall be
entitled (i) to exercise all the rights, privileges and remedies
available to the Lessor under the Lease and to the Trustee under
the 'iquipment. Trust Agreement and (ii) to do any acts which the
Trustee deems proper to protect the security hereof, either with
or w Lthout taking possession of the Units. The taking possession
of tie Units and the taking cf any action permitted as aforesaid
shal . not cure or waive any default or waive, modify or affect
any Default hereunder or under the Lease or the Equipment Trust
Agreement, or invalidate any act done hereunder.

i • '
[', The Company covenants and agrees with the Trustee that in

any ;;uit, proceeding or action brought by the Trustee under the
Leasjf: for any instalment cf, or interest on, any rental or other
sum jiwing 'thereunder, or tc enforce any provisions of the Lease,
the Company will save, indemnify and keep the Trustee harmless
from
of ar
th|e 3
Comp.
otlhez

. or
of tl
agair
Trust

and against all expense, loss or damage suffered by reason
y defense, setoff, counterclaim or recoupment wha-tscever of
essee or its successors, arising out of a breach by the
ny of any obligation under the Lease or arising out of any
indebtedness or liability at any time owing to the Lessee
s successors from the Company. Any and all such obligations
e Company shall be and remain enforceable against and only
st the Company and shall not be enforceable against the
ee or any party or parties in whom any of the rights of the

assi<
Company under the Lease shall vest by reason of the sucessive

iments or transfers.



8. The Company will frctn time to time execute all such
financing statements and supplemental instruments and documents

:he Trustee may from time to time reasonably request.in order
<:cnfirm or further assure the assignment made hereby and the
visions hereof.

9. The Trustee may assign to any successor trustee appointed
uant to Section 8.06 of the Equipment Trust Agreement or any
rustee or separate trustee appointed pursuant to Section 8.09
eof all or any of its rights under the Lease, including the
t to receive any payments due or to become due to it frcm the
ee thereunder. In the event of any such assignment, any such
equent or successive assignee or assignees shall, to the
nt of such assignment, enjoy all the rights and privileges
be subject to all obligations of the Trustee hereunder.

10. The Company agrees that it will not, without -the prior
wriijten consent of the Trustee, enter into any agreement
aWeriding, modifying or terminating the Lease and that any
a'merjdment, modification or termination therof without such
consent shall be void.

11. This Assignment shall be governed by the laws of. the
State of Utah, firovided^ however^ that the parties sheill be
entitled to all rights conferred by Section 20c of the Interstate
cjcmmprce Act of the United states, the applicable recording laws
of Canada and such additional rights arising out of the filing,
recording or depositing hereof and of any assignment hereof or
cut ipf the markings on the Units as shall be conferred by the
laws of the several jurisdictions in which this Agreement or any
assignment hereof shall be filed, recorded or deposited or in
whicp any Unit may be located.

L2. The Company shall cause copies of all notices received in
connection with the Lease to be promptly delivered to the Trustee
at 79 South Main Street, Salt Lake City, Utah, 84111, attention
Corporate Trust Department or at such other address as the
Trustee shall designate.

j.3. Any provision of this Assignment which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction,
be.ineffective to the extent of such prohibition or
urien: orceability without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such
provision"in any other jurisdiction. To the extent permitted by
applicable law, the Company hereby waives any provision of law
whicl renders any provision hereof prohibited or unenforceable in
any respect.

. This Agreement may be executed in several counterparts,
each of which when so executed shall be deemed to be an original,



and
inst

be s
firs

uch counterparts together shall constitute one and the same
ument.

N WITNESS WHEREOF, the Company has caused this instruemnt to
gned by an officer thereunto duly authorized, as of the date
above written.

FIRST SECURITY STATE BANK,
as Owner-Trustee

[CORPORATE SEAL]

Accepted:

FIRST SECURITY BANK OF UTAH, N.A.
as Trustee.

by

Authorized officer



STAT1 OF UTAH

CCUMY CF SALT LAKE
SS,

, 1972, before me
, to me personally

n this day of
personally appeared
knowifr, who, being by me duly sworn, says that he is

Of FIRST SECURITY STATE BANK, that the seal
affiied to the foregoing instrument is the corporate seal of said
national banking association, that said instrument was signed and
sealed on behalf of said national banking association by
auth< >rity of its Board of Directors and he acknowledge! that the
exec;
of s;

My c

ation of the foregoing instrument was the free act and deed
aid national banking association.

[NOT

emission expires

&RIAL SEAL]

Notary Public



LESSEE'S CONSENT AND AGREEMENT NO. 1
; tfhe undersigned, a corporation duly incorporated under the

lawsjof Canada, the Lessee named in the Lease (hereinafter called
the lease) referred to in the foregoing Assignment cf Lease and
Agreement (hereinafter called the Assignment), hereby (a)
acknowledges receipt of a copy of the Assignment and (b) consents
tc all the terms and conditions of the Assignment.

Is an inducement to the purchasers and holders of the
equipment trust certificates to be issued pursuant to Equipment
Trust Agreement No. 1 (hereinafter called the Equipment Trust
Agreement) dated as of November 1, 1972, between First Security
Bank of Utah, N.A., as Trustee (hereinafter called the Trustee)
and
(hereinafter called the Lesser), (a copy of which has been
deli'
parti
equi

'irst Security State Eank of Idaho, as Owner-Trustee

rered to the undersigned) pursuant to which the Lessor is
Lally financing the purchase of the units of railroad
pment (hereinafter called the Units) being leased by the

Lessbr to the undersigned pursuant to the Lease, and in
consideration of ether good and valuable consideration, the
undejrsigned agrees that:

(1) it will pay all rentals, casualty payments,
liquidated damages, indemnities and other moneys provided for
In the Lease (which moneys are hereinafter called the
Payments) due and to become due under the Lease in respect of
the Units leased thereunder, directly
to the Trustee, at 79 South Main Street, Salt Lake City,
Utah, 84111 attention: Cashier (or at such other address as
may be furnished in writing to the undersigned by the
Trustee); and, if the undersigned fails for any reason
whatsoever to pay to the Trustee any Payments, it will pay to
the Trustee, on the respective dates and times set forth in
the Lease on which the Payments are specified to be due
thereunder, sums eguivalent to the Payments which the
undersigned shall not theretofore have paid to the Trustee;
it being hereby agreed that the undersigned's obligation to
pay all the aforesaid Payments or sums equivalent to the
Payments is absolute and unconditional;

(2) the Trustee shall be entitled to the benefits of,
and to receive and enforce performance of, all of the
covenants to be performed by the undersigned under the Lease
as though the Trustee were named therein as the Lessor;

(3) the Payments or sums eguivalent to the payments due
hereunder shall not be subjact tc any right of setoff or
counterclaim or ether defense which the undersigned might
have against the Lessor or otherwise, and the payment thereof
to the Trustee shall be final and shall not be subject to,
and the undersigned hereby agrees to indemnify the Trustee
against, any liens, charges or claims of any nature



whatsoever (other than liens, charges or claims created or
incurred by the Trustee net arising out of the transactions
contemplated by the Equipment Trust Agreement, the Lease or
i:he Assignment) resulting from a breach by the undejrsigned of
its obligations under the Lease, prior to or jaari ijassu with
i he right of the Trustee to apply such Payments or sums
equivalent thereto, as provided in the Assignment;

(4) the Trustee shall not, ty virtue of the Assignment
r this Consent and Agreement, be or become subject to any
lability or obligation under the Lease or otherwise;

(5) the Lease shall not, without the prior written
:onsent of the Trustee, be amended, terminated or modified,
ir any action be taken or omitted by the undersigned, the
Baking or omission of which might result in an alteration or
impairment of the Lease, the Assignment or this Consent and
greement or of any of the rights created by any thereof; and

(6) it will (i) execute, deliver and/or furnish all
otices, certificates, communications, instruments,
greements,.legal cpinicns and other documents and papers
equired to be executed, delivered and/or furnished by it (or
ts counsel) pursuant to the provisions of the Purchase
.greement (as defined in the Equipment Trust Agreement) , the
Assignment and/or the Equipment Trust Agreement and (ii) do
all such acts and execute and deliver all such further
assurances required to be done and/or executed and delivered
by it pursuant to the provisions of any thereof.

n consideration of the premises, the LesseeBs co\renants
aforjercenticned and other good and valuable consideration, the
trustee agrees tc pay to the Lessee in accordance with Section
8.QJH of the Equipment Trust Agreement such amounts, if any, as
are'therein specified tc be paid to the Lessee, provided that the
L'essor is not in default under the Equipment Trust Agreement and
the

of
cour
inst

Lessee is net in default under the Lease.

This Agreement may be executed in several counterparts, each
hich when so executed shall be deemed an original„ and such
terparts togehther shall constitute one and the same
rument.



sigr
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This Consent and Agreement, when accepted by the Trustee by
ing the acceptance at the foot hereofr shall be deemed to be
ntract under the laws cf the State of Utah and, for all
oses, shall be construed in accordance with the laws of said

State

Bated as of November 1, 1972.

CANADIAN RATIONAL RAILWAY COMPANY,

by

[CORPORATE SEAL]

Attest:

Acce Dted

FIRST SECURITY BANK OF UTAH, N.A.,
as Trustee,

by

Authorized Officer



riNCE OF QUEBEC

OF MCKTREAL
ss. :

, 1972, before me
, to me personally

On this day of
onally appeared
n, who, being by me duly sworn, says that he is a

Of CANADIAN NATIONAL RAILWAY COMPANY, that the
affixed to the foregoing instrument is the corporate seal of
corporation and that said instrument was signed and sealed
ehalf of said corporation by authority of its Board of
ctors and he acknowledged that the execution of the foregoing
rument was the free act and deed of said corporation.

Notary Public

ommission is for life,

KOO}ARIAL SEALJ


